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RECORDATION NO...ormcre Fited 1425

SEP 141979-1 15PM  seprember 13, 1979
INTERSTATE COMMERCE COMMISSION

s

Secretary ' E‘;E P14 4 1979

Interstate Commerce Commission - Ded®,
Washington, D. C. 20423 ‘ Peo $’500 D
Gentlemen:

e Worshuggites, o

Enclosed are an original and two counterparts of a Con-
ditional Sale Agreement, dated as of September 14, 1979 by and
between Pullman Incorporated (Pullman Standard Division) and
Benjamin J. Tarbutton, Jr. and the related Agreement and Assignment
between Pullman Incorporated (Pullman Standard Division) and The
Citizens and Southern National Bank. This document is fer recorda-
tion pursuant to 49 U.S.C. § 11303...

The names and addresses of the parties to the conditional
sale transaction are as follows:

Vendor Purchaser

Pullman Incorporated Benjamin J. Tarbutton, Jr.
(Pullman Standard Division) Box 260

200 South Michigan Avenue Linton Road ,
Chicago, Illinois 60604 Sandersville, Georgla 31082

There is no guarantor involved in this transaction.

The names and addresses of the parties to the related agree-
ment and assignment transaction are as follows:

F Agsignor Assignee
Pullman Incorporated The Citizens and Southern
(Pullman Standard Division) National Bank
200 South Michigan Avenue 35 Broad Street, N. W.
Chicago, Illinois 60604 Atlanta, Georgia 30303

The description of the equipment is as follows:

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's proposal dated
July 3, 1979; Benjamin J. Tarbutton, Jr.'s order dated August 23, 1979;
Pullman Standard's Specification No. 1042 dated March 29, 1979, as
amended; General Arrangement Drawing No. M042416-A; SAﬁ\;p,@OO - 10,099,
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Please return the original document to: 77
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If by mail:

James K. Hasson, Jr., Esq.
Sutherland, Asbill & Brennan
3100 First National Bank Tower
Atlants, Georgia 30303

If‘by hand:

George H. Bostick, Esquire
or
Nancy M. Lytle, Legal Assistant
Sutherland, Asbill & Brennan
1666 K Street, N. W.
* Washington, D. C. 20006

Respectfully submitted,

THE CITIZENS AND SOUTHERN NATTONAL BANK

. By: C:D-j/t M,L-zm V.P



OFFICE OF THE SECRETARY

ﬂ’ntttstate @ummzm @nmmissinu

9/14/79
Sassington, B.C. 20423 714/

I
| :‘ L‘ i
George H. Bostick,Esq. !
Sutherland,Asbill & Brennan
1666 K.5t. ,N.W. L
Washington, D.C, 20006 ‘ T , ‘
D . |
S Sips | , i
§ hi
t ‘ {‘
The enclosed documentfs) was recorded pursuant to the provi-

|
sions of Section 11303 of the Interstate Commerc§ Act, 49 U.S.C.

11303, on at

e /% , and assigned re-
9/14/79 l,’* 1opm 1 ‘

recordation number (s). ]
¢ 10813 ‘
P 5“$incefely yours,
| 7 y K 2t egerere A
jf ;f Aga ha L. Mergenovich
;] : ; Secretary
i
L
i !
Enclosure (s) " 5
i
i
“ - , 1('\
-i |
= | SE-30

(7/79)



- ‘
CONDITIONAL SALE AGREEMENT

BETWEEN

- 10813
PULLMAN INCORPORATED RECORDATION WO.............Filed 1425
(Pullﬁan Standard Division) SEP 14 1979-1 15 PM
as Seller, | ~ INTERSTATE COMMERCE COMMISSION
and _

BENJAMIN J. TARBUTTON, JR.

AGREEMENT AND ASSIGNMENT
BETWEEN
PULLMAN INCORPORATED
(Pullman Standard Division)
as Assignor,
and
THE CITIZENS AND SOUTHERN NATIONAL BANK

as Assignee

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's proposal dated
July 3, 1979; Benjémin J. Tarbutton, Jr.'s order dated August 23, 1979;
| Pullman Standard's Specification No. 1042 dated Mafch 29, 1979, as
amended; General Arrangement Drawing No. M042416-A.
SAN 10,000 - 10,099

Datgd as of

September 14, 1979
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CONDITIONAL SALE AGREEMENT

BETWEEN
PULLMAN INCORPORATED
(Pullman Standard Division)
és Seller,
and
BENJAMIN J. TARﬁUTTON, JR.
as Buyer
One Hundred (100) XM Boxcars,.PS Lot 1043-B; Pullmaﬁ's proposal dated
July 3, 1979; Benjamin J. Tarbutton, Jr.'s order dated August 23, 1979;
Pullman Standard's Specification No. 1042 dated March 29, 1979, as

amended; General Arrangement Drawing No. M042416-A; SAN 10,000 - 10,099,

Dated as of

September 14, 1979
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‘

‘ THIS AGREEMENT, dated as of September 14, 1979, by and between
PULLMANYINCORPORATED, a Delaware corporation (PULLMAN STANDARD Division)
(hereinafter referred to as the "Seller”), and BENJAMIN J. TARBUTTON, JR.,

a resident of Sandersville, Georgia (hereinafter referred to as the "Buyer");

1. CONSTRUCTION, SALE AND DELIVERY. The Seller hereby agrees

to consttuct; in accordance with the specifications hereinafter referred
to, and to sell and deliver to fhé Buyer, and the Buyer hereby agrees to
buy from the Seller and to accept deli;éty, and to pay therefor as herein-
after set fofth, the following described:réilroad equipment (such railroad
equipment being hereinafter referred to céilectively aé "cars" and separately
as "car;): | |

| One Hund:ed {100) XM Boxcars,vPS Lot 1043-B; Pullman's

proposél datgd July 3, 1979; Benjamin J. Tarbutton

order dated August 23, 1979; Pullman Standard's Specifi-

cétion No. 1042 dated March 29, 1979, as amended; General

Arrangement Drawing No. M042416-A; SAN 10,000 - 10,099.

The purchase ﬁrice for the cars as of the date of this Agreement
is $41,200 per car fo; a total purchase price of $4,120,000 f.o.b. Seller's
plant in Bessemer, Alabama, subject to the price adjustment provision of
Seller's proposal, and shall be payable in accordance with the terms and
conditions set forth in Annex III aﬁtached hereto and made a part hereof.

2. INSPECTION AND DELIVERY. The cars shall be subject, during

construction, to inspection by the Buyer or one or more inspectors or other
authorized representatives of the Buyer, and the Buyer may be present or
keep one or more inspectors or authorized representatives at the plant

of the Seller during the construction of the cars to inspect the cars.
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Upon completion of each car by the Seller, the Seller shall present such
cars to the Buyer or such inspector or authorized representative for
inspection, and if such caré conform to the Specifications applicable
thereto the Buyer or such inspector or authorized representative shall
execute and deliver to the Seller a Certificate of Inspection substantially
in the form of Annex I hereto stating that such car has been inspected
and found to be completed in accordance with this Agreement and the
applicable_Spécifications.

The Seliér agrees to deliver the cars to the Buver or authorized
representative of the Buyer at Bessemer, Alabama. The Buyer shall be
present, or shall appoint and arrange to have present an authorized
representative, to accept delivery of@the cars, at the place of delivery
of the cars. if the cars are then found to be in good order the Buyer
or such representative shall accept the delivery thereof an& execute and
deliver to the Seller a Cerfificate of Acceptance, in duplicate, substan-
tially in the form of Annex II hereto, stating that the cars have been
delivered in good order and accepted by the Buyer or on his behalf.

Such Certificate of Inspection apd such Certificate of Acceptance shall
be final and conclusive evidence that the cars conform in'workmanship,
material, construction and all other respects to the requirements and
provisions ofkthis Agreement, without prejudice to the rights of the
Buyer under the warranty of material and workmanship ﬁereinafter set
forth in Section 18, and shall constitute conclusive evidence that such
cérs have been d;ly delivered to and accepted by the Buyer. On delivery
of the cars hereunder the Buyer will assume with respect thereto the
responsibility and risk of loss.‘

The Seller agrees to usé its best efforts to deliver the cars



in September, 1979, or ;uch later date as shall be mutually agreed upon by
the Buyer and the Seller subject to delays caused by strikes, fires,
accident or other causes or contingencies beyond the Seller's control and
its ability to secure materials. |

3. PAYMENT OF PURCHASE PRICE. The Buyer hereby acknowledges

himself to be indebted to Seller in the amount of, and hereby promises to
pay to:the Sellef; the purchase price of the cars at the time and in the
manner  set forth in Annex III hereto.

4, TITLE TO THE CARS. The Seller shall, and hereby does, retain

the full legal title to, and property rights and a security interest in,
any and all of said cars until Buyer shall have made all of the payments,
and shall have képt and performed all of the covenants in this Agreement
provided to be made, kept or performed by the Buyer, notwithstanding the
delivery of the cars to, and the right to the use thereof, by the Buyer
as heréin provided.

The Bu}er agrees that 1t will not during the continuance of this
Agreement change the road numbers of said cars unless and until 60 days
written notice of any proposed change shall have been given by the Buyer
to the Seller, or to the assignee of the Seller, as the case may be.

The Buyer will not allow the name of any person, association,
or corporation other than the name of the Buyer or the name of the railroad
company to- which the cars are deployed or leased, or both, to be placed
on the cars or any replacements thereof, as a designation. that might be
interpreted as ; claim of ownership thereof; but the Buyer may lefter
such cars with the name, initials or_other insignia, customarily used by
the Buyer or by such railroad company, or both, on its cars of the same

or similar character for convenience of identification of the Buyer's

-3



or such railroad company;s right to use such cars.

When and only when the Seller has been paid the full purchase
price for said cars, together with interest and any and all other payments
as herein provided, and all of the Buyer's covenants and conditions herein
‘contained have been performed by the Buyer, absolute right to possgssion
of, title to and property in the cars shall pass to and vest in the Buyer.
without further transfer or action on the part of the Seller, excépt that
the Seller shall, if requested by the Buyer so to do, execute and deliver
to the Buyer a bill or bills of sale of said cars, transferring all of its
right, title and interest in and to said cars to the Buyer free and clear
of all liens and encumbrances created or retained hereby, or otherwise
created or authorized by the Seller against said cars and shall execute
for recor& or for filing in public offices such instrument or instruments
in writing as may be necessary or approprilate in order then to make clear
upon the public records the title o£ the Buyer to said cars; provided, how=—
ever, that if the Sgller shall have assigned its interest in and to said -
cars and its rights hereunder pursuant to Section 14 hereof, such assignee
of the Seller shall execute and deliver to the Buyer a bill of sale
conveying said cars to the Buyer and warranting the same, but only against
the acts and deeds of such assignee.

5,.'}g§§§. No deduction shall be made from any payment by the
Buyer hergunder for any taxes, assessments or governmental charges levied
or imposed upon the cars or the Seller, or measured by the sale of the
cérs by the Sell;r, or upon ﬁhe sale, shipment, delivery, or use thereof.
The Buyer agrees to pay or to reimburse the Seller for all taxes, aséess-
ments and charges which may be assessed, levied or imposed upon the

Seller (or which the Seller may be required to pay to any governmental



body) with respect to cé measured by the sale of the cars by the Seller,
or which may be imposed upon or with respect to the delivery of the cars
to or their use by the Buyer, other than any income taxes resulting from
the sale of the cars by Seller to the Buyer.

The Buyer shall alsoApromptly pay all taxes, assessments
and governmental charges which from time to time may be imposed upon
the cars, or the earniﬁgs arising therefrom, or operations thereof,
or upon the Seller by reason of its ownership thereof, by any govern-
mental body having jurisdiction over the cars.

6. PATENTS. The Seller will assume all responsibility for
and will hold the Buyer harmless from and against any and all damages,
costs, royalties and clalms arising out of patent>infringements which
may be alleged in respect of the cars, or any part thereof, excepting
those patents covering the manufacture, sale or use in said cars or any
part thereof, of desigus, devices, parts, arrangements, specialties and
equipment specified or furnished by the Buyer and not manufactured by
or originating with the Seller; and as to such excepted patents the
Buyer will in like manner assume responsibility and hold the Seller
harmless. Each party will promptly notify the other in writing of any
claim of patent infringement arising out of this Agreement, and thg
party assuming responsibility will promptly undertake the defense
thereof. The cbligations contained in this Section 6 shall survive the
termination of this Agreement or the transfer of title to.the cars to
éhe Buyer. ’

7. INDEMNITY. The Buyer agrees to indemnify and save harm
less the Seller from and against all losses, damages, injuries, lia-

bilities, claims and demands whatsoever, regardless of the cause thereof,

B



and any expenses in connection therewith, Including counsel fees, arising
out of retention by Seller of title to the cars and out of the use and
operation thereof by the Buyer during the period that title thereto

remains in the Seller, including without limitation, liability for any

negligent act of Buyer or for strict liability in tort.

At all times after the delivery of the cars, the Buyer will
bear the risk of, and éﬁall}not be released from its obligations hereunder
in theAeveﬁt of, any damageAﬁd'or the destruction or loss of the cars or

any part thereof; provided, hdwéver, that the Seller shall not be relieved

from its guaranty covering material and workmanship hereinafter in
Section 18 set forth. The obligations-contained in this Section 7 shall
survive the termination of this Agreement or the transfer of title to

the céns_to Buyers.

8. USE AND LOCATION. The Buyer, so long as it shall not be
in default under this Agreement, shall be entifled to the possession of
the cars and the use thereof (including, subject to Section 15 of this
Agreemént, tﬁe right to lease the cars to, or to have the cars deployed
on its beh;lf by, any railroad) from and after delivery of the cars by
the Seller to the Buyer, but only upon and subject to all the terms and
conditions of this Agreement. |

9. COMPLIANCE WITH LAWS, RULES AND REGULATIONS. The Buyer

shall comply with all the applicable laws of each jurisdiction in or through
which the cars may be operated, covering the deployment, usage, operation

ér maintenance éﬁereof, and with all ﬁhe applicable rules and regulations

of each governmental body exercising any power or jurisdiction over the
cars. In the event any of such laws, rules or regulations require any

alteration of, or any additional equipment or appliance on the cars or



any part thereof, the Bﬁyer shall immediately comply therewith at its
own expense; and the Buyer shall maintain the cars in proper condition
for operation under such laws, rules and regulations during the continuance

of this Agreement; provided, however, that upon written notice to the Seller

the Buyer shall not be required to comply with any such law, rule or
regulation the validity of which the Buyer shall at the time be contesting
in good faith by appropriate legal proceedings, unless in the judgment

of the Seller its title and interest in the cars may be materially endangered
by such ndncompliance. |

10. REPORTS AND INSPECTION. The Buyer hereby agrees to furnish

to the Seller, on or before January 15 of every year as long as this
Agreement.shall be in forde{ an accurate inventory of the cars in actual
service, the number and description of such cars as may have been destroyed
and replaced by others, and the then location of sald cars.

Within twenty (20) days after receiving advice of damage or
destruction of any of the cars, Buyer shall give Sellef written notice
thereof, with full particulars of the extent of thé loss or damage incurred.

The Seller shall have the right, but shall be under no obligation,
to inspect the cars and the bocks and records of the Buyer relating to the
maintenance and deployment or leasing of the cars at any reasonablé time
or times during the continuance of this Agreement.

11. =~ MAINTENANCE, REPLACEMENTS, AND INSURANCE. The Buyer coven~

ants and agrees that at all times after the delivery of such cars, it
will maintain an& keep said cars in good order and repair, at its expense,
and shall bear the risk of, and shall not be released from its obiigations
hereunder in case of ény and all damage, lcss, or destruction of said

cars from whatever cause arising.



The Buyer sh;ll replace the cars, or any parts thereof, at its
own cost, except as otherwise herein provided, if the cérs or any of them
shall be lost or destroyed from any cause whatever during the continuance
of this Agreeﬁent, with other cars or parts of similar type and of substan—
tially as good materials or construction as that lost or destroyed, or

the Buyer shall promptly pay to the Seller a sum equal to the then unpaid
balance applicable to such car or cafs, which amount shall be treated as a
prepaymenf of, and applied at. the election of the Buyer as provided in, the
Promissory Note referred tovin Annéx I1I (hereinafter called the “"Note").
The Buyer will cause any such replacement cars to be marked as the cars

so replaced. Any and all such replacements of cars and of any parts shall
constitute accessions to the cars and shall be subject to all of the terms
an& conditions of this Agreement as though part‘of the original cars
delivered hereundér, and included in the word "cars"” as used in this
Agreement. Title to all such replacement cars shall be taken initially,
and shall remain, in the‘name of the Seller, subject to the provisions
hersof.

The Buyer will for a period of one year after delivery and accep~
tance of the cars and at its expense keep the cars insured (with loss
payable to Seller and Buyer as their interests may appear) in a company
or companies approved by the Seller against loss, damage or destruction
thereof due to fire, lightning, wreck, derailment, collision, flood,.tor—
nado, cyclone, sabotage, riot or civil commotion, which insurance shall
provide for $1,000,000 of coverage with a deductible of $25,000 per car.
The Buyer shall deliver to Seller the policies for such insurance or
certificates therefor. Each policy in respect of such insurance shall

provide for ten days' prior written notice to Seller of the cancellation



of>any such insurance,aﬁd shéll further provide that, as to the interest

of Seller, such insurance shall not be altered or impaired by any act or
omission of anyone other than Seller. In the e?ent that Buyer shall

fail to keep the cars 1nsured as above provided, Seller, without impairment
of any of its rights and remedies by reason of such default, may, but

shall not be required to, obtain appropriate insurance and pay the premium
or premiums therefor and in such event Buyer shall and will reimburse
Seller for the amount of the premium so paid with interest at eight

percent (8%) from the date of payment.

Any monies paid under any such insurance policy shall be applied
at the election of the Buyer (i) as a prepayment of, and applied at the
‘election of the Buyer as provided in, the.Note or (11) to the replacement
" or repair of sﬁch cars. In the event that the monies are to be applied
to such replacement or repair, they shall be retained by the Seller
until replacement or repair of the cars lost, destroyed or damaged, but
upon proof satisfactory to the Seller of such replacement of repair and
if the Buyer is not then in default in any of its obligations thereunder,
the Seller shall pay over such moniles to the Buyer. Any monies receivable
by or payabie to the Buyer from any railroad, or other person or corporation
because of loss or destruction of or damage to said cars for any cause
whatever shall be paid over to Selier to be held and applied by it as
aforesaid.

12. DEFAULT: REMEDIES UPON DEFAULT.

A. Each of the following shall constitute an event of default
by the Buyer:
(1) nonpayment of any sum due hereunder or under the

Note, which nonpayment is not cured within ten (10)

-9



(i1)

(111)

dayé of the due date;

if any representation or warranty made by the Buyer

or any statement or certificate furnished by the Buyer
in'connection with this Agreement proves untrue in any
material respect and shall not be cured within thirty
(30) days after notice thereof to the Buyer or if there
is any failu:e in the due or proper performance of, or
compliance with any condition, term, or stipulﬁtion
provided herein and such default is not cured within
thirty (30) days after written notice thereof to the
Buyer; |

the iﬁsolvency of the Buyer; any assignment by the
Buyer for the benefit of creditors; the filing against
the Buyer of a bankruptcy petition or a petition for

an arrangement under any present or future act of
Congress on the subject of bankruptcy, which petition
is not vacated within thirty (30) days after its
appointment; filing by the Buyer of a bankruptcy peti-
tion or petition for amn arrangement under any present
or future acts of Congress on the subject of bankruptcy;
the failure of the Buyer ;o vacate the appointment of a
receiver or a trustee for the Buyer or any interest in
the Buyer's business within thirty (30) days after such
appointment; the failure of the Buyer to vacate the
institution of any proceeding against the Buyer for

any relief under any law relating to the relief of

debtors or adjustment of indebtedness of any sort;

-10~



Upon theroccurrence of any event of default by the Buyer,

the Seller may at its option:

(1) declare each and all of the said installment payments
under the Note and all other sums of money payable
hereunder to be forthwith due and payable;

(ii) take immediate posSeééion of said cars, including any
equipmeht or parts substituted, added or attached
thereto, without demand, process or further notice and,

:;jfor this purpose, the Seller shall have the right to
éénter upon the premises wherever said cars ﬁay be found,
- remove the same, émploy any available trackage and

similar facilities or means of removing same, or cause
the Buyer to assist in removing same and the Buyer
hereby covenants agrees‘that he will, at his own
expense, forthwith and in the usual manner, cause
the cars to be promptly moved to a point or points
that shall have been reasonably designated by the
Seller, and shall there deliver the same or cause
them to be delivered to the Seller. (It is hereby
expressly agreed that the co#enants in this paragraph
are of the essence of this Agreement and that upon
;pplication to any court having jurisdiction, the
Seller shall be entitled to‘a decree against the
Buyer requiring the specific performance thereof);
(1ii) while retaining or collecting any or all payments
theretofore made or payable hereunder by Buyer to

Seller, Seller shall have the right to sell said cars



at public or'private sale or sales with or without having

said cars at the place of sale, upon such reasonable
terms and in such manner as the Seller may determine
in its sole discretion. The Buyer agrees that the
Seller may bid at any such public sale. From the
.proceeds of any such sale, the Seller shall be entitled
to deduct all expenses for retaking, repairing and
selling said cars. The balance thereof shall be
applied to the total amount due pursuant to this
Agreement, including all reasonable costs of collectiomn
and expenses including attorney's fees. Any surplus
shall be pald over to the Buyer; and in the case of
a deficiency, the Buyer shall pay the full amount of
such deficiency with interest at the rate of 15%.
In addition, the Seller shall have all rights and remedies under,
and take any and all action as provided in, the Uniform Commercial Code
as enacted in the State of Georgla. Without limiting thé'foregoing, the
Seller may exercise any one or more or all, and in any order, of the
remedies hereinbefore set forth, it being expressly qnderstood that no
_ remedy herein conferred is intended to be exclusive of any other remedy
or remedies, but each and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or now or hereafter existing at
law or in equity or by statute.

13. PROHIBITION AGAINST LIENS. The Buyer hereby agrees to

pay or satisfy and discharge any and all sums claimed_by any party by,
through, or under the Buyer and its successors or substitutes or assigns
which, if unpaid, might become a lien or a charge upon the cars, but
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shall not be required to'pay or discharge any such claim as long as the
validity thereof shall be contested in goocd faith and by appropriaté
legal proceedings in any reasonable manner which will not affect the
title of the Seller in and to thé cars, or which will not affect Seller's
ability to collect the unpaid balance due hereunder. In the event Seller
reasonably believes that such lien or charge is not being contested in
good faith and by appropriate legal proceedings by Buyer, Seller shall so
notify Buyer and Buyer shall promptly satisfy and discharge such lien or
charge. |

14, ASSIGNMENTS BY THE SELLER. All or any of the rights, privi-

leges and benefits of the Seller under this Agreement, including the right
to receive the payments herein provided to be made by the Buyer to the Seller,
may be assigned by the Seller and reassigned by any assignee at any time and
from time to time, and one or more participation rights in the rights, privi-
leges and benefits may be sold by the Seller or any assignee of the Seller,
and all provisions contained herein té the benefit of Seller shall be and
remain enforceable by any assignee of the Seller; provided, hoéever, that
any such assignment shall not subject any assignee to, nor relieve Seller, or
the successors to 1ts manufacturing property and business, from any of'the
obligations of the Seller as to the construction, delivery, guaranty, warranty
or indemnity; or any other duty, obligation or liability hereunder, except the
duty to execute necessary and proper instruments of’transfer as and when the
Buyer shall be entitled thereto, pursuant to the provisions of Section
A hereof, and tﬂe duty to credit on th; purchase price monies or cash
remitted to such assignee by the Buyer, as provided in Section 3 hereof.

In case of assigmment of this Agreement by the Seller, prompt
written noticevof'such asgignment shall be given by the Seller to the
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Buyer, and the Buyer shail be'protected in any payments made hereunder
to the Seller prior to notice of such assignment.

In the event that this Agreement be assigned by the Seller as
hereinbefore provided, the rights of such assignee to the entire unpaid
purchase price, or such part thereof as may be assigned, together with
interesi thereon as well as any o;her rights or benefits, including indem-
nity, hereunder which may be so assigned, shall not be subject to any
defense, set-off, counterclaim or‘recoupment whatsoever arising out of
any breach of any obligation of Seller, or the successor or successors
to its manufacturing property and business, in respect of the cars or
the manufacture, delivery, guaranty or warranty therecf, or in respect
of any indemnity herein contained, nor be subject to any defense,,setoff,
counterclaim or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Buyer by Seller, or
the successor or successors to its manufacturing property and business,
and any and all such obligations, howsoever arising, shall be and remain
enforceable by the Buyer against and only against Seller and fhe succ;ssor
or successors to its manufacturing property and business, and shall not
be enforceable against any party or parties in whom title to the cars
or any of them, or the rights of the Seller hereunder, shall vest by
reason of any sale, assignment, or tiansfer, or successive sales, assign-
ments or transfers.

15. SUCCESSORS TO, AND ASSIGNMENTS BY, THE BUYER. The Buyer

ﬁereby represenfs and warrants that all the obligations existing or to
accrue to the Buyer under this Agreement shall be assumed by any person
or corporation acquiring title to or any leasehold interest in the cars,

and that upon any sale or lease of the cars, any person or corporation



acquiring title thereto ér a ieasehold interest therein shall also, as a
condition to such acquisition, be bound by all such obligations. It is
agreed that any rallroad company with which Buyer enters into a deploy—
ment agreement shall not be require& to assume such obligations solely

by reason of the deployment of the cars by it on behalf of the Buyer pur-
suant to such deployment agreement.

The Buyer covenants and agrees that it will.not sell, assign,
transfer, or otherwise dispose of its rights under this Agreement, nor
transfer its interest in sald cars to any other firm, persoan, or corpora-
tion without first obtaining the written.consent of the Seller to such
sale, assignment or transfer.

The Buyer hereby‘covenants and agrees that it will not pledge,
hypothecaﬁe or in any way encumber, or permit the encumbrance of, any.

part or all of said cars.

16. PRELIMINARY CONDITIONS. Prior to delivery of the cars by
the Seller, the Buyer will deliver, in duplicate, to the Seiler and to the
assignee provided in Annex III an opinion of counsel for the Buyer in
scope and substance satisfactory to the Seller and its counsel:

A. As to the due execution and delivery hereof by
the Buyer and legality, validity and enforce-
ability hereof as agalnst the Buyer in accordance
with the terms hereof; and

B. To the effect that the consummation of the trans—
actions herein contemplated and performance of this
Agreement will not result in any breach of, or
constitute a default under, or result in the
creation of any lien, charge or encumbrance upon
any property of the Buyer under any indenture,
mortgage, deed of trust, bank loan or credit agree-
ment, or other agreement or instrument (other than
this Agreement) known toc counsel to which the Buyer
is a party or by which he may be bound.

In rendering such opinion, counsel may rely, to the extent counsel deems
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such reliance necessary or appropriate, upon certificates of governmental

officials and the Buyer and acknowledgments by notaries public of execu-

tion by Buyer, and may state (i) that enforceability may be limited by

bankruptcy, insolvency, reorganization or other laws affecting creditors'

rights generally, (ii) that the rights and remedies set forth in this

Agreement are subject to other applicable state and Federal laws which,

in such counsel's opinion, will not materially interefere with the prac-

tical realization of the benefits of the security intended to be provided

by this Agreement, and (iii) that no opinion is expressed that any parti-

cular provision of this Agreement 1s specifically enforceable.

17.

A.

B.

D.

E.

FILING. The Buyer shall at its own cost and expense:

Promptly cause this Agreement, all agreements supple-
mental hereto or amendatory herecf, and the first
assignment of any of the Seller's rights hereunder

to be duly filed wherever required in the United

States of America for the proper protection of Seller's
title to the cars and of its rights hereunder;

From time to time do and perform all other acts

and execute, acknowledge and deliver and file wherever
required in the United States of America any and

all further instruments required by law or reasonably
requested by the Seller for the purpose of such
protection of its title and rights or for the pur-
pose of carrying out the intention of this Agreement;

Duly refile in each such jurisdiction each of the
instruments referred to in the preceding Subsections
A and B whenever required for such protection of the
Seller's title and rights;

Pay all taxes and fees in connection with each such
filing and refiling; and

Promptly furnish to the Seller a certificate or other
evidence of each such filing, refiling and payment of
filing fees and taxes, satisfactory to the Seller.

As used in this Agreement, the term "filing" shall also in-

clude registering, recording and docketing and the term "refiling" shall



also include re-registefing, re-recording and re-docketing.

Buyer shall prepare and file, or cause té be prepared and filed,
all documents relating to the registration, maintenance and record-keeping
functions involving the cars. Such documents shall include but are not
limited to the following:

(i) registration in Official Railway Equipment Register and

the Universal Machine Language Equipment Régister; and

(1i) such reports as may be required from time to time by the

ICC and other regulatory agencies.
Buyer shall perform all necessary recordkeeping functions related to the
use of the cars by any railroad in accordance with AAR Railroad Inter-
change Agreements and Rules, such as car hire reconciliation. All such
records, and all records of payments, charges and correspondence relating
to the cars shall be separately recorded and maintained by Buyer in a form
suitable for reasonable inspection by the Seller from time.to time during
regular business hours of the Buyer or Buyer's agent.

18. SELLER'S WARRANTY OF MATERIAL AND WORKMANSHIP. Seller

guarantees to build the cars in accordance with the applicable Specifi-
cations, and that the cars will be free from defects in material and workman-
ship under normal use and service. Seller's obligation under this warranty
shall be limited to making good at its plant any part or parts of any car
wﬁich shall be returnéd to the Seller within éne year after delivery of such
car, with transportion charges prepaid and which Seller's examination shall
&isclose with satisfaction such part or parts to have been thus defective;
provided, however, this warranty shall be subject to the following exclu-
sions and conditions:

1. Items or specialties, specified or supplied by the Buyer
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and not ﬁanufactured by the Seller, are excluded from

this warranty.

2. Warranty coverage on car running gear and contact points
to car structure is limited to ome (1) year or 25,000
miles, whichever first occurs. (Car rumnning gear and con-
tact points to car structure utilize components to A.A.R.
specifications to provide maximum car service life., The
direct relationship between car mileage and service life
limits the coverage of these components as specified in
this item 2.)

3. Normal use and service may require inspection, adjustment,
maintenance, and compliance with all regulatory agencies'
known or pending requirements and/or Seller's instructions.
This obligation is the Buyer's responsibility and such per—
formance is necessary to preserve stated warranty coverage.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR

IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OR MERCHANTABILI%Y OR FITNESS

FOR A PARTICULAR PURPOSE AND OF ALL OTHER OBLIGATIONS OR LIABILITY ON

THE PART OF THE SELLER. THE SELLER SHALL NOT BE LIABLE FOR INDIRECT,

CONSEQUENTIAL OR SPECIAL DAMAGES OF ANY KIND. |

19. MODIFICATION OF AGREEMENT. This Agreement of conditional’

sale constitutes the entire agreement between the Buyer and the Seller
with respect to the sale of the cars herein referred to. No variation
or modification of this Agreement, and no waiver of any of its provi-
sions or coﬁditions, shall be valid unless in writing and signed by the
Buyer and duly authorized officers of the Seller.

20. NOTICES. Any notice to or demand upon the Buyer by the
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Seller pursuant hereto éhalldbe deemed to have been given or made when

deposited in the United States mail, first class postage prepaid, addressed
to Benjamin J. Tarbutton, Jr., Box é60, Linton Road, Sandersville, Georgia
31082 or at such other address as the Buyer shall hereafter specify in
writing to. the Seller.

Any notice to or demand upon the Seller by the Buyer pursuant
hereto shall be deemed to have been given or made when deposited in the
United States mail, first class postage prepaid, addressed to the Seller
at 200 South Michigan Avenue, Chicago, Illinois 60604, or at such other
address as the Seller shall hereafter specify in writing to the Buyer.

_Any notice to or demand upon any assignee by the Buyer pur~
suant hereto shéll be deemed to have been given or made when deposited
in the United States mail, first class postage ﬁrepaid, addressed to
such assignee at the address of such assignee specified in the assign-
‘ment relating to it or at such other address as such assignee shall
thereafter specify in writing to the Buyer.

21. DEFINITIONS. The term "Seller" whenever used in this
Agreement means (1) before any assignment of any of its rights here-
under, Pullman Incorporated (Pullman Standard Division), or any suc-
cessor or successors to its manufacturing properties and business, and
(ii) after any such assignment, any assignee or assignees of sucﬁ parti-
cular assigned rights as regards such rights,_énd also the original
assignor, Pullman Incorporated, as regards any rights hereunder that are
rétained and not included in any such assignment.

22. SEVERABILITY OF CLAUSES. Any provisions of this Agree—

ment prohibited by any applicable law of any jursidictiocn shall as to

such jurisdiction be ineffective, without modifying as to such juris-
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diction the remaining provisions of this Agreement. Where, however, the
conflicting provisions of any such applicable law may be waived, they
are hereby waived by the Buyer.an& Seller to the full extent permitted

by law.

23.1 EXTENSION NOT A WAIVER. Time is of the essence of this
Agreement. Any extension of time granted by the Seller to the Buyer for
the payment of any sum due under this Agreement, whether that extension
be for an intermediate payment or for final payment, shall not be deemed
a waiver of the title pf the Seller reserved hereunder nor of any of its
rights and remedies hereunder or otherwise existing.

24. LAW GOVERNING. The terms of this Agreement and all rights

and obligations hereunder shall be governed by the laws of the State of
Georgia; but the Seller shall be entitled to such additional rights
arisiﬁg out of the filing hereof or any assignments hereof as shall be -
governed.by the laws of any jurisdiction in which this agreement or any
assignment hereof shall be filed.

25. SUCCESSORS. This Agreement shall inure to the benefit of
and remain binding upon, the éuccessors and assigns of the parties hereto,

respectively.

26. SECTION HEADINGS. Section headings herein are for con~
venience only and shall not affect the interpretation hereof.

27. EXECUTION IN COUNTERPARTS. This Agreement and any agree-

ment supplemental hereto or amendatory hereof, may be executed in several
. éounterparts, each of which so executed shall be deemed to be an original
and such counterparts together shall constitute but one and the same
instrument. Although this Agreement is dated for convenience as of

September 14, 1979, the actual date or dates of execution hereof by the
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R .
g e By: ‘Tj;E;?:Eé:S:rﬁ—s

- parties hereto is or are, respectively, the date or dates stated in the

acknowledgements annexed hereto.
IN WITNESS WHEREOF, the parties hereto have caused this Agree-
ment to be duly executed as of the day and year first above written.

PULLMAN INCORPORATED
(Pullman Standard Division)

et

eight Unit

Vice President -

"\‘1‘\ -

ATTEST:

. Assistant Secretary

(L.S.)

Benjamin J. Tarbutton, Jr.



ANNEX 1

CERTIFICATE OF INSPECTION

The undersigned, being [Benjamin J. Tarbutton, Jr. or his duly
authorized representative] hereby certifies that he has inspected nos.

of the following rail-

road equipment:

[Inéert Number of Cars] XM Boxcars, PS Lot 1043-B,

Pullman's proposal dated July 3, 1979, Benjamin J.
Tarbutton, Jr.'s order dated August 23, 1979, Pullman
Standard's Specification No. 1042 dated March 29, 1979,

as amended, General Arrangement Drawing No. M024216-4,

SAN -

built by Pullman Incorporated (Pullman Standard Division) (hereinafter

referred to as "Pullman Standard”) in pursuance of that certain Conditional
Sale Agreement between Pullman Standard and said‘Benjamin Je Tarbutton, Jr.,
dated as of September 14, 1979; and he further éertifies that said cars have
been completed in full accordance with the requirements of said Agreement

and the Specifications therein contained.

Dated this day of s 1979.




ANNEX II

CERTIFICATE OF ACCEPTANCE

The undersigned, being [Benjamin J. Tarbutton, Jr. or his
duly authorized representative] hereby certifies that the following
described railroad equipment:

[Insert Number of Cars] XM Boxcars, PS Lot 1043-B;

Pullman's proposal dated July 3, 1979; Benjamin J.
Tarbutton, Jr.'s order dated August 23, 1979; Pullman
Standard's Specification No. 1042, dated March 29,

1979 as amended; General Arrangement Drawing.

No.‘M042416—A, SAN -
have been delivered in good order and running condition by Pullman Incorpo~-
rated (Pullman Standard Division) (hereinafter referred to as "Pullman
Standard”) and were accepted by the undersigned on _ , 1979 at

R » in accordance with the provisions of that certain

Conditional Sale Agreement dated as of September 14, 1979, between Pullman

Standard and Benjamin J. Tarbutton, Jr.

Dated: , 1979,




ANNEX III

TERMS OF FINANCING

. There will be a single collective date of closing which shall
be subsequent to the delivery and acceptance by Buyer of the last of the
cars pursuant to this Conditional-Sale Agreement and aftér receipt by
The Citizens and Southern National Bank of the documents specified in
Section 6 of the Agreement and Assignment between Pullman Incorporated
("Pullman"™) as Assignor and The Citizens and Southern National Bank as
Assignee, dated as of September 14, 1979, which document is concurrently
being executed with this Coﬁditional Sale Agreement. Said closing date
will not be more than ten (10) days after receipt of Pullman's invoice.
On this closing date Buyer will pay to Seller twenty percent (20%) of
the purchase price due under this Conditional Sale Agreement, and will
execute and deliver the Promissory Note for the remaining eighty percent
(80%) substantially in the form attached hereto (the "Note"). The Note
shall provide that payments shall be made as follows: (1) a payment of
all accrued and unpaid interest shall be made on March 1, 1980; (1i)
twenty-nine (29) payments of principal and all accrued and unpaid interest
thereon shall be made quarterly commencing on June 1, 1980 and continuing
on the first day of September, December, March and June thereafter through -
Juﬁe 1, 1987, the amount of the principal payment at each such date to
equal 1.37931 percent of the total purchase price due under the Conditional

Sale Agreement; and (iii) a final payment of all unpaid principal and

accrued and unpaid interest thereon to be due and payable.Séptember 1,
1987. No interest on the purchase price of any of the cars shall accrue
prior‘to the closing date. On the closing date, The Citizens and Southern
National Bank will pay to Seller for the assignment of Sellef's righﬁs
hereunder the purchase price specified in the Agreement and Assignment

referred to above.



PROMISSORY NOTE

“Atlanta, Geofgia B

: ‘ FOR VALUE RECEIVED the underSLgned promises to pay
_to the order of PULLMAN INCORPORATED (hereinafter, together

with any subsequent holder hereof, referred to as the

."Holder"), at such place as Holder may from time to time

deSLgnate in wrltlng, w1thout grace, the principal sum of .

) DOLLARS,

‘ together with interest on the unpald balance thereon from the

~date hereof at the rate of 10- 1/4 per cent per annum, payable
~as follows: ‘ .

(i)f‘Accrued interest on the total balance: :
: outstanding shall be paid on March 1, 1980;

(ii) Twenty-nine (29) equal payments of principal of

, $ with accrued and unpaid interest -
thereon shall be payable quarterly commencing on
June 1, 1980 and continuing on the first day of
each September, December, March and June
.thereafter through June 1, 1987; and

(iii) A final payment of all unpaid principal and
accrued and unpaid interest thereon shall be .
paid on September 1, 1987.

Interest payable hereunder shall be computed based’
: upon the actual number of days in each calendar year.

The 1ndebtedness evidenced hereby may be prepald in
whole or in part at any time, and from time to time, without
penalty or premium. The amount of any prepayment and the
application thereof shall be as designated in writing by the
undersigned at the time such prepayment shall be made.

This Note is executed in connection with a
Condltlonal Sale Agreement between Pullman Incorporated and the
undersigned (the ”Condltlonal Sale Agreement") dated September
14, 1979.

~ The Holder shall have the optional right to declare
the. amount of the total indebtedness evidenced by this Note to



-be due and forthwith payable in advance of the maturity date of
‘any installment, as fixed herein, upon the failure of the
undersigned to pay, when due, any one of the installments
‘hereon, or upon the occurrence of any event of default on the
part of the undersigned in the Conditional Sale Agreement. . -

. Upon the exercise of this option by the Holder, the entire o
unpaid balance shall bear interest at the rate of flfteen (15%) -
:percent per annum until pald .

“ Time is of the essence of this Note and, in- the evente
.thls Note is collected by law or through an attorney at law, or.

. under advice therefrom, the undersigned agrees to pay all costs R

of collection included fifteen (15%) percent of the pr1n01pal
.'and 1nterest as attorneys fees. :

: The under31gned "and all endorsers and other partles w
hereto, hereby jointly and severally waive presentment, demand -
for payment, protest and notice for demand for payment, protest

and notice of nonpayment and any and all other notices required ™ = -

- by law with respect thereto. The undersigned further
renounces, for himself and family, any and all homestead and .
other exemption rights or other rights intended for the benefit
of debtors which are waivable, which he or his family may have
by virtue of the laws of any State, or the United States, :
‘against this debt or any renewal or‘extension thereof. -

No fallure of the Holder to exercise, and no delay in
exerc151ng any right, power or remedy hereunder shall operate
as a waiver thereof, nor shall any single or partial exerc1se
of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right,

. power or remedy. All rights, powers and remedies set forth in
- the Conditional Sale Agreement or herein are cumulative and are
"not exclusive of any other rights, powers and remedies provided

by law. ' R

IN WITNESS WHEREOF, the undersigned has set his hand
and seal all as of the day and year first above written. :

Benjamin J. Tarbutton, Jr.

(SEAL) |



ACKNOWLEDGMENTS OF EXECUTION OF
CONDITIONAL SALE AGREEMENT

PULLMAN INCORPORATED

STATE OF ILLINOIS
COUNTY OF COOK

On this /3% day of September, 1979, before me personally

appeared — w}(’:,: y to me personally known, who

S s Nl 'y, Y
being by me duly sworn, says that he is the&z’mléﬁk&’fcﬁ«tf{;j&‘ﬁf/fﬁwﬁ " of

o’

Pullman Incorporated (Pullman Standard Division), that the seal
affixed.‘to the foregoing instrument is the corporate seal of said
corporation, that said instfument was signed and sealed on behalf
of said co;poration by authority of its Board of Directors, and hé
acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

. sgAL] T . Ve
- [ ’ "]' i ‘:: -"'/ v /‘ A~ ':f//_i)n—m-”‘
- | L S e Al /("" ’ yt,'ff%i‘"ﬂ«w‘*
e - /,/Notjjlty Public
. y
My Commission Expires: ( P

Pl o .
(fﬁafﬁam&':‘" ‘5j M
{ - '



ACKNOWLEDGMENTS OF EXECUTION OF
CONDITIONAL SALE AGREEMENT

BENJAMIN J, TARBUTTON, JR.

STATE OF GEORGIA
COUNTY OF WASHINGTON .

. On‘this_____; day of September, 1979, before mé personally
appeared BENJAMIN J. TARBUTTON, JR., to me known to be the person
described in and who executed the fnfegoing instrument and he acknow-

ledged that he executed the same as his free act and deed.

[SEAL]

Notary Public

My Commission Expires:




AGREEMENT AND ASSIGNMENT

BETWEEN
PULLMAN INCORPORATED
(Pullman Standard Division)
As Assignor,
, and
THE CITIZENS AND SOUTHERN NATIONAL BANK

As Agsignee

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's proposal dated
July 3, 1979; Benjamin J. Tarbutton, Jr.'s order dated August 23, 1979;
Pullman Standard's Specification No. 1042 dated March 29, 1979 as

amended; General Arrangement Drawing No. M042416-A, SAN 10,000-10,099

Dated as of

September 14, 1979
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THIS AGREEMENT AND ASSIGNMENT, dated as of September 14, 1979 between
PULLMAN INCORPORATED, a Delaware corporation (PULLMAN STANDARD Division)
hereinafter called the "Manufacturer,” and THE CITIZENS AND SOUTHERN NATIONAL
BANK, having a u#ual place of business in Atlanta, Georgia, hereinafter called
the "Assignee”;

WITNESSETH:

WHEREAS, Manufacturer and Benjamin J. Tarbutton, Jr. (hereinafter
called the "Buyer™), entered into a Conditional Sale Agreement dated as of
September 14,41979 (hereinafter called the "Conditional Sale Agremeent”)
for the sale by Manufacturer to Buyer of One Hundred (100) XM Boxcars,

PS Lot 1043-B; Pullman's proposal dated July 3, 1979; Buyer's order |
dated August 23, 1979; Pullmaﬁ Standard's Specification No. 1042 dated
March 29, 1979 as amended; General Arrangement Drawing No. M042416-A,
SAN-10,000 to 10,099, both inclusive, all hereinafter referred to és the
"cars,"” all as more particularly described therein, a counterpart of the
Conditional Sale Agreement being prefixed hereto.

NOW, THEREFORE, this Agreement and Assignment witnesseth that in
consideration of the sum of One Dollar ($1.00) and other good and valuable
consideration paid by Assignee to Manufacturer, the receipt of which is
hereby acknowledged, as well as of the mutual covenants herein contained:

1. Manufacturer hereby sells, assigns, transfers and sets over unto
the Assignee, its successors and assigns, all the right, title and interest
of Manufacturer in and to the Conditional Sale Agreement (except the right
Eo manufacture the cars and the right to receive reimbursement for taxes
paid or incurred by the Manufacturer as provided in Section 5 thereof)
in respect of the cars, the Note as set forth in Annex III to the Condi-

tional Sale Agreement (hereinafter called the "Note") and any other sums



becoming due under the Conditional Sale Agreement in respect of the

cars; and all riéht, title and interest of Manufacturer in and to the

cars as the same shall be delivered, upon payment by the Assignee to the
Manufacturer of the amounts required to be paid under Section & hereof

for éuch cars, together with all Manufacturer's rights, powers, privileges
and remedies in reépect to the cars under the Conditional Sale Agreement,
without any recourse, however, against Manufacturer for or on account of
the failure of Buyer to make any of the payments provided for in or other~
wise to comply with any of the provisions of the Conditional Sale Agreement
or the Note. In furtherance of the foregoing assignment and transfer,
Manufacturer hereby authorizes and empowers Assignee, in Assignee's own
name or in the name of Assignee's nominee, to ask, demand, sue for,
collect, receive and enforce, any and all sums to which Assignee 1s or

may become entitled under this Assignment and compliance by Buyer with

the terms and agreements on its part to be performed under the Conditional
Sale Agreement and the Note, but without exXpense and liability to Manu=-
facturer and for the sole benefit of Assignee.

2. Manufacturer covenants and agrees that it will construct the
cars in full and complete accordance with the Conditional Sale Agreement
and that it will deliver the same on completion thereof to the Buyer free
of all liéns and encumbrances, except for the provisions for the Conditional
Sale Agreement; that notwithstanding this assignment it will perform and
fully comply with each and all of the covenants of the Conditional Sale
Aéreement to be ﬁerformed and complied with by it; that, as set forth in

and subject to the provisions of the Conditional Sale Agreement, it has



legal and equitable title to the cars and that it has the right to sell the
same; that it will warrant and defend the same against the lawful demands of
all persons whomsoever based on claims originating prior to the delivery
of the cars to the Buyer, sﬁbject, however, to the provisions of the Con-
ditional Sale Agreement, and the rights of the Buyer thereunder; and that
it will from time to time, at the request of the Assignee, make, execute
and deliver all such further instrumenfs of assignment, transfer and assur-~
ance, and do such further acts and things as may be necessary and appro=-
priate to give effect to the provisions contained in this Assignment and
more perfectly to confirm the rights, titles and interests hereby assigned
and transferred to the Assignee or intended so to be.

3. This Agreement and Assignment will not in any way affect
or modify (1) Manufacturer's obligation to deliver the cars in accordance
with its Conditional Sale Agreement or (2) its obligations (a) to indemnify
the Buyer against and save and keep the Buyer harmless from loss and
expense resulting from patent claims and (b) to replace parts, all as
set forth in Sections 6 and 18 of the Conditional Sale Agreement, respec=—
tively, the said obligations tc be and remain enforceable against and
only against Manufacturer as provided in the Conditional Sale Agreement.

Manufacturer will indemnify Assignee against and save and keep
Assignee harmless from all expense, loss or damage incurred or sustained
by Assignee by reason of~any'defense, set-off or counterclaim of the Buyer
in any suit or action brought by Assignee under the Conditional Sale Agree-
éent arising ou£ of the alleged breach by Manufacturer of any of its ob-
ligations mentiéned in the first paragraph of this Article 3, or arising
by reason of any other indebtedness or liability at any time owing to the

Buyer by Manufacturer.



4. Manufacturer represents and warrants to Assignee, its suc-
cessors and assigns, that the Conditional Sale Agreement was lawfully
executed by it for a valid consideration and that the Manufacturer has
no reasons to believe that it is not a valid and existing contract and,
according to its terms, binding.upon the parties thereto.

5. Manufacturer agrees to indemnify Assignee and to save and
keep it harmless from and against any and all royalties, damages, claims,
suilts, judgments and coéts to the same extent provided to the Buyer in
section 7 of the Conditional Sale Agreement.

6. At the Closing referred in Annex III of the Conditional
Sale Agreement, Assignee will pay to Manufacturer the aggregate purchase
price set forth in Section 1 of the Conditional Sale Agreement for the
One Hundred (100) cars upon receipt by Assignee of the following documents
in form and substance satisfactory to it:

(a) A bill of saie from Manufacturer to Assignee

transferring to Assignee title to\all cars 8o
delivered and warranting said title to be free
and clear as of the time of delivery to Buyer of
all liens and encumbrances of any nature except
only the rights of Buyer under the Conditional
Sale Agreement;
(b) A certificate or certificates of acceptance by an
authorized representative of the Buyer stating that
;he cars covered by sﬁch certificate have been accepted

by him on behalf of the Buyer as conforming in all



(e)

(d

(e)

respecté to the requirements and provisions of

;he Conditional Sale Agreement;

Manufacturer's invoice for the purchase price of
said cars so accepted;

An opinion or opinions of counsel of Manufacturer
stating (i) that the Manufacturer is a duly or-
ganized and existing corporation in good standing
under the laws of the State of incorporation and
has the power and authority to own its properties
and to carry on its business as now conducted,
(ii) that the Conditional Sale Agreement has been
duly_authofized, executed and deliveréd by Manu-
facturer and is a valid instrument binding upon
Manufacturer and enforceable against Manufacturer
in accordance with its terms, (iii) that this
Agreement and Assignment has been duly authorized,
executed;and delivered by Manufacturer and is

a valid ingtrument binding upon Manufacturer and
enforceable against Manufacturer in accordance
with its terms and (iv) that there are no liens,
security interests or other defects in the interests
being assigned hereunder.

An opinion of counsel for the Buyer in scope and sub—

stance satisfactory to the Assigneee and its counsel:



(1) As to the compliance by the Buyer with Subsections

A and D of Section 17 of the Conditional Sale
Agreement; |

(ii) As to the jurisdiction of any Federal or State public
regulatory body or bodies over the entering into or
performance of the Conditional Sale Agreement, and,
1f any such regulatory body or bodies has such
jurisdiction, the sufficiency of any such authori-
zation ér exemption thereof or consent thereto by
each such public regulatory body; and

(11i) To the effect that, based upon a review of the records
of the Interstate Commerce Commission, there are no
other security interests in the cars.

In case said opinion shall show, pursuént to Subsection (e)(ii) above,

that any regulétory body has Jjurisdiction over the entering into or per=—

formance of the Conditional Sale Agreement, copies certified by an appro-

priate officer of the Buyer of the application of the Buyer to such public

regulatory body, and of each amendment thereto, and copies, certified by

an appropriate official of such public regulatory body, of each order

issued by sucﬁ public regulatory body upon the basis of such application

shall be delivered with such opinion. In rendering such opinion, counsel

may rely, to the extent counsel deems such reliance necessary or appro-

priate, upon certificétes of governmental officials and the Buyer.

‘ 7. A;signee may assign its rights under the Conditional Sale

Agreement, including the right to receive any payments due or to become

due to it from the Buyer thereunder in respect of said cars. In the event

of any such assignment any such subsequent or successive assignee or assig-



nees shall, to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of Assignee hereunder.

8. The terms of this Agreement and Assignment and all rights
and obligations hereunder shall be governed by the laws of the State of
Georgia.

9. This Agreement and Assignment may be simultaneously executed

in any numbér of counterparts, each of which so executed shall be deemed
to be an nriginal and such counterparts, together, shall constitute but
one and the same instrument. Assignee agrees to deliver to Buyer one of
such counterparts, or a certified copf thereof, in addition to the number

required for recording or filing.

IN WITNESS WHEREOF, Manufacturer and Assignee have caused this
instrument to be executed in their respective names by their respective
officers, thereunto duly authorized, and their respective corporate seals

to be hereto affixed, duly attested, as of the day and year first above

written.
S PULLMAN INCORPORATED
o L (Pullman Standard Division).
ool ‘
ATTEST:

L/ Cfoale

Assistant Secretary

’

THE CITIZENS AND SOUTHERN NATIONAL BANK

Byv

Vice President

ATTEST:

Assistant Vice President



The foregoing Agreement and Assigmment is acceptable to the

undersigned, and the undersigned does hereby acknowledge receipt of the
written notice of such assignment referred to in Section 14 of the Con~
ditional Sale Agreement and does hereby consent to and acquiesce in this

assignment.

Benjamin J. Tarbutton, Jr.



ACKNOWLEDGMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

PULLMAN INCORPORATED

STATE OF ILLINOIS

COUNTY OF COOK

bt

On this (J day of September, 1979, before me personally

being by me duly sworn, says that he is the[ﬁﬁﬂfféxﬁdééﬁﬂf%',‘Qﬁﬂﬁ Jéia¥ﬁ
£ / L4

.
of Pullman Incorporated (Pullman Standard Division), that the seal

o P -
\ 7 ﬁ & . y
appeareq/%%faiﬁééyﬁg{mffﬂwf , to me personalt; known, who
- 7 p

affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was sighed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknow—
ledged that the execution of the foregoing instrument was the free act

and deed of said corperation..
[SEAL] - (

P 4 )
~ e . . Y o . ;
z - N e - \"--..,_ //-‘

. I
e sl s TN

o,

_ " Motary Public

. My Comgiséion Expires:

" (/;g’ Lot m"ﬂ"ﬁ%;? /ﬂ:} 1?_;9




ACKNOWLEDGMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

THE CITIZENS AND SOUTHERN NATIONAL BANK

STATE OF GEORGIA
COUNTY OF FULTON

On this &ay of September, 1979, before me personally

appeared ,. to me personally known, who being
by me duly sworn, says that he 1is the of THE

CITIZENS AND SOUTHERN NATIONAL BANK, that the seal affixed to the‘
foregoing instrument is the corporate seal of sald corporation, that
said instrument was signed and sealed on behalf of said corporation
by authori£§ of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation.

[SEAL]

Notary Public

My Commission Expires:




ACKNOWLEDGEMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

BENJAMIN J. TARBUTTON,. JR.

STATE OF GEORGIA
COUNTY OF WASHINGTON

On this ___ day of September, 1979, before me personally
appeared BENJAMIN J. TARBUTTON, JR., to me known to be the person
described in and who executed the foregoing instrument and he acknow-

ledged that he executed the same as his free act and deed.

[SEAL]

Notary Public

My Commission Expires:
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CONDITIONAL SALE AGREEMENT |
RECORDATION NO.....  Fited 1475

BETWEEN : SEP 141979-1 15 py
PULLMAN INCORPORATED INTERSTATE COMMERCE COMMISSION

(Puilman Standard Division)
as Seller,
and

BENJAMIN J. TARBUTTON, JR.

AGREEMENT AND ASSIGNMENT
BETWEEN
PULLMAN INCORPORATED
(Pullman Standard Division)
as Assignor,
vand
THE CITIZENS AND SOUTHERN NATIONAL BANK

as Assignee

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's proposal datea
July 3, 1979; Benj%min J. Tarbutton, Jr.'s order dated August 23,A1979;
Pullman Standard's Specification No. 1042 dated March 29, 1979, as
amended; General Arrangement Drawing No. M042416-A.

" SAN 10,000 - 10,099

Dated as of

September 14, 1979



CONDITIONAL SALE AGREEMENT

- BETWEEN
PULLMAN INCORPORATED

(Pullman Standard Division)

as Seller,

andl
BENJAMIN J. TARBUTTON, JR.
as Buyer

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullmaﬁ's proposal dated
July 3, 1979; Benjamin J. Tarbutton, Jr.'s order dated August 23, 1979;
Pullman Standard's Specification No. 1042 dated March 29, 1979, as |

amended; General Arrangement Drawing No. M042416-A; SAN 10,000 - 10,099.

Dated as of

September 14, 1979
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THIS AGREEMENT, dated as of September 14, 1979, by and between
PULLMAN INCORPORATED, a Delaware corporation (PULLMAN STANDARD Division)
(hereinafter referred to 55 the “Seller"), and BENJAMIN J. TARBUTTON, JR.,

a resident of Sandersville, Georgia (hereinafter referred to as the "Buyer");

" 1. CONSTRUCTION, SALE AND DELIVERY. The Seller hereby agrees

to comstruct, in-accordance with the specifications hereinafter referred

to, and to sell aﬁd deliver to the Buyer, and the Buyer hereby agrees to

buy ffom the Seller andbto accept delivery, and to pay therefor as herein-
after set forth, the following described railroad equipment (such railroad
equipment being hefeinafter'referred to collectively as "cars" and sepa}ately
as “car“):

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's

proposal dated July 3, 1979; Benjamin J. Tarbutton

order dated August 23, 1979; Pullman Standard's Specifi-

cation No. 1042 dated March 29, 1979, as amended; General

Arrangement Drawing No. MO42416-A; SAN 10,000 - 10,099.

The purchase price for the cars as of the date of this.Agreemenﬁ
is $41,200 per car for a total purchase price of $4,120,000 f.o.b. Seller's
plant in Bessemer, Alabama, subject to the price adjustment prdvision'of
Seller's proposal, and shall be payable in accordance with the terms and
conditions set forth in Annex III attached hereto and made a part hereof.

2, INSPECTION AND DELIVERY. The cars shall be subject, during

construction, to inspection by the Buyer or one or more lnspectors or other
authorized representatives of the Buyer, and the Buyer may be present or
keep cone or more inspectors or authorized representatives at the plant

of the Seller during the construction of the cars to inspect the cars.



Upon éompletion of each car by the Seller, the Seller shall present such
cars to the Buyer. or such'inspector or authorized representative for
iﬁspection, and if such cars conform to the Specifications applicable
thereto the Buyer or such inspector or.authorized representative shall
execuﬁe and deliver to the Seller a Certificate of Inspection substantially
in the form of Annex I hereto stating that such car has been inspected
and found to be completed in accordance with this Agreement and the
applicable Specifications.

The Seller agrees to deliver the cars to the Buyer or authorized
representative of the Buyer at Bessemer, Alabama. The Buyer shall be
present, or shall appoint and arrange to have present an authorized
representative, to accept delivery of the cars, at the place of delivery
of the cars. If the cars are then found to be in good order the Buyer
or such representative shall accept the delivery theréof and execute and
deliver to the Seller a Certificate of Acceptance, in duplicate, substan-
tially in the form of Annex II hereto, stating that the cars ha&e been
delivered in good order and accepted by the Buyer or on his behalf.

Such Certificate of Inspection and such Certificate of Acceptance shall
be final and conclusive evidence that the cars conform in workmanship,
material, construction and all other respects to the requirements and
provisions of this Agreement, without prejudice to the rights of the
Buyér under the warranty of material and workmanship hereinafter set
forth in Section 18, and shall constitute conclusive evidence that such
c;rs have been dhly delivered to and accepted by the Buyer. On delivery
of the cars hereunder the Buyer will assume with respect thereto the.

responsibility and risk of loss.

The Seller égrees to use its best efforts to deliver the cars



| in September, 1979, or such later date as shéll be mutually agreed upoﬁ by
the Buyer and the Seiler subject to delays caused by strikes, fires,
accident or other causes or-contingencies beyond the Seller's control and
its ability to secure materials. |

3.. PAYMENT OF PURCHASE PRICE. The Buyer hereby acknowledges

himself to be indebted to Seller in the amount of, and hereby promises to
pay to the Seller, the purchase price of the cars at the time and in the
manner set forth in Annex. IIT hereto.

4. TITLE TO THE CARS. The Seller shall, and hereby does, retain

the full legal title to, and property rights and a security interest in,
any and all of said cars until Buyer shall have made all of the payments,
and shall have kept and performed all of the covenants in this Agreement
provided to be made, kept or performed by the Buyer, notwithstanding the
delivery of the cars to, and the right to the use thereof, Ey the Buyer
as hefein provided.

The Bufer agrees that it will not during the continuance of this
Agreement change the road numbers of said cars unless and until 60 days
written notice of any proposed change shall have been given by the Buyer
to the Seller, or to the assignee of the Seller, as the case may be.

The Buyer will not allow the name of any person, association,
or corporation other than the name of the Buyer or the name of the railroad
company té wﬁich the cars are deployed or leased, or both, to be placed
on the cars or any replacements thereof, as a designation. that might be
interpreted as ; claim of ownership thereof; but the Buyer may letter
such cars with the name, initials or other insignia, customarily used by
the Buyer or by such railroad company, or both, on its cars of the same

or similar character for convenience of identification of the Buyer's



>

or such railroad company's right to use such cars.

When and only when the Seller has been paid the full purchase

price for sald cars, together with interest and any and all other payments

as herein provided, and all of the Buyer's covenants and conditions herein
contaihed have beeq performed by the Buyer, absclute right to possession
of, title to and property in the cars shall pass to and ﬁest in the Buyver
without further transfer or action on the paft of the Seller, except that
the Seller shall, if requested by the Buyer so to do, execute and deliver
to the Buyer a bill or bills of sale of said cars, transferring all of its
right, title and interest in and to said cars to the Buyer free and clear
of all liens and encumbrances created or retained hereby, or otherwise
created or authorized by the Seller.agaiﬂst sald cars and shall execute
for record or for filing in public offices such instrument or instruments
in writing as may be necessary or appropriate in order then to make ciear
upon the public records the title qf the Buyer to said cars; provided, how-
ever, that if the Seller shall have assigned its interest in and to said
cars and its rights hereunder pursuant ko Section 14 hereof, such assignee
of the Seller shall execute and deliver to the Buyer a bill of sale
conveying said cars to the Buyer and ﬁarranting the same, but only against
the acts and deeds of such assignee.

5. 'E§§§§, No deduction shall be made from any payment by the
Buyer hereunder for any taxes, assessments or governmental charge; levied
or imposed upon the cars or the Seller, or measured by the sale of the
cérs by the Sellér, or upon the sale, shipment, delivery, or use thereof.
The Buyer agrees to pay or to reimburse the Seller for all taxes, assess~
ments and charges which may be assessed, levied or imposed upon the

Seller (or which the Seller may be required to pay to any governmental



body) with respect to or measured by the sale of the cars by the Seller,
or which may be imposed upon or with respect to the delivery of the cars
to or their use bf the Buyer, other than any income taxes resulting from.
the sale of the cars by Seller to the Buyer.
The Buyer shall also promptly pay all taxes, assessments

and governmeﬂtal charges which from time to time may be imposed upon
the cars, or the earnings arising therefrom, or §perations thereof,
or upon the Seller by reason of its ownership thereof, by any govern-
men£al body having jurisdiction over the cars.

| 6. PATENTS. The Seller will assume all responsibility for
and will hold the Buyer harmless from and against any and all damages,
costs, royalties and claims arising out of patent infringements which
may be alleged in respect of the cars, or any part thereof, excepting
those patents covering the manufacture, sale or use in sald cars or any
part thereof, of designs, devices, parts, arrangements, specialties_and
equipment specified or furnished by the Buyer and not manufactured by
or originating with the Seller; and as to such excepted patents the
Buyer will in like manner assume responsibility and hold the Seller
harmless. Each party will promptly notify the other in writing of any
claim of patent infringement arising out of this Agreement, and the
party assuming responsibility will promptly undertake the defense
thereof. The obligations contained in this Section 6 shall survive the
termination of this Agreement or the transfer of title to.the cars to
éhe Buyer.. ]
7. INDEMNITY. The Buyer agrees to indemnify and save harm

less the Seller from and against all losses, damages, injurles, lia-

bilities, claims and demands whatsoever, regardless of the cause thereof,



and any expenses in connection therewith, including counsel fees, arising
out of retention by Seller of title to the cars and out of the use and
operation theieof by the Buyer during the period that title thereto
remains in the Seller, including without limitation, liability for any
negligent act of Buyer or for strict liability in tort.

At all times after the delivery of the cars, the Buyer will
bear the risk of, aﬁd shall not be released from its obligations hereunder
in’'the event of, any damage to or the destruction or loss of the cars or

any part thereof; provided, hbwever, that the Seller shall not be relieved

from its guaranty covering material and workmanship hereinafter in
Section 18 set forth. The obligations contained in this Section 7 shall
survive the termination of this Agreement or the transfer of title to
the cars to Buyers.

8. USE AND LOCATION. The Buyer, so long as it shall not be

in deféult under this Agreement, shall be entitled to the possession of
the cars and the ﬁse thereof (including, subject to Section 15 of this
Agreement, the right to lease the cars‘to, or to have the cars deployed
on its behalf by, any railrcad) from and after delivery of the cars by
the Seller to the Buyer, but only upon and subjeét to all the terms and
conditions of this Agreement.

9. COMPLIANCE WITH LAWS, RULES AND REGULATIONS. The Buyer

shall comply with all the applicable laws of each jurisdiction in or through
which the cars may be operated, covering the deployment, usage, operation

ér maintenance éhereof, and with all the applicable rules and regulations

of each governmental body exercising any power or jurisdiction over the
cars. In the event any of such laws, rules or regulations require any

alteration of, or any additional equipment or appliance on the cars or



any part thereof, the Buyer shall immediately comply therewith at its
own expense; and the Buyer shall maintain the cars in proper condition
for operation under such laws, rules and regulations during the continuance

of this Agreement; provided, however, that upon written notice to the Seller

the Buyer shall not be required to comply with any such law, rule or
regulation the validity of which the Buyer shall at the time be contesting
in good faith by appropriate legal proceedings, unless in the judgment

of the Seller its title and interest in the cars may be materially endangered
by such noncompliance.

10. REPORTS AND INSPECTION. The Buyer hereby agrees to furnish

to the Seller, on or before January 15 of every yvear as long as this
Agreement shall be in force, an accurate inventory of the cars in actual
service, the number and description of such cars as may have been destroyed
and replaced by others, and the then location of said cars.

Within twenty (20) days after receiving advice of damage or
destruction of any of the cars, Buyer shall give Seller written notice
thereof, with full particulars of the extent of the loss or damage incurred.

The Seller shall have the right, but shall be under no obligation,
to inspect the cars and the books and records of the Buyer relating to the
maintenance and deployment or leasing of the cars at any reasonable time
or times during the continuance of this Agreement.

11. MAINTENANCE, REPLACEMENTS, AND INSURANCE. The Buyer coven~

ants and agrees that at all times after the delivery of such caré; it
will maintain an& keep said cars in good order and repair, at its expenée,
and shall bear the risk of, and shall not be released from its obligations
hereunder in case of any and all damage, loss, or destruction of said

cars from whatever cause arising.



The Buyer shall replace the cars, or any parts thereof, at its

own cost, except as otherwise herein provided, if the cars or any of them
shall be lost or destroyed from any cause whatever during the continuance
of this Agreement, with other cars or parts of similar type and of substan—
tially as good materials or comstruction as that lost or destroyed, or

the Buyer shall promptly pay to the Seller a sum equal to the then unpaid
balance applicable to such car or cars, which amount shall be treated as a
prepaymenf of, and applied at the election of the Buyer as provided in, the
Promissory Note referred to in Annex III (hereinafter called the "Note").
The Buyer will cause any such replacement cars to be marked as the cars

8o replaced. Any and all such replaceménts of cars and of any parts shall
constitute accessions to the cars and shall be subject to all of the terms
and conditions of this Agreement as though part of the original cars
delivered hereunder, and included in the word “"cars” as used in this
Agreement. Title to all such replacement cars shall be taken initially,
and shall remain, in the name of the Seller, sﬁbject to the provisions
hereof.

The Buyer will for a period of one year after delivery and accep-
tance of the cars and at its expense keep the cars insured (with loss
payable to Seller and Buyer as their interests may appear) in a company
or companies approved by the Seller against loss, damage or destfuctioﬁ
thereof due to fire, lightning, wreck, derailment, collision, flcod, tor—
nado, cyclone, sabotage, riot or civil commotion, which insurance shall
ﬁrovide for $1,600,000 of coverage with a deductible of $25,000 per car.
The Buyer shall deliver to Seller the policies for such insurancé or
certificates therefor. Each policy in respect of such insurance shall

provide for ten days' prior written notice to Seller of the cancellation



of any such insurance and shall further provide that, as to the interest

of Seller, such insurance shall not be altered or impaired by any act or
omission of anyone other than Seller. In the event that Buyer shall

fail to keep the cars insured as above provided, Seller, without impairment
- of any of its rights and remedies by reason of such default, may, but

shall not be required to, obtain approp:iate insurance and pay the premium
or premiums therefor and In such event Buyer shall and will reimburse
Seller for theiamount of the premium so paid with interest at eight

percent (8%) from the date of payment.

Any monies paid under any such insurance policy shall be applied
at the election of the Buyer (i) as a prepayment of, and‘applie& at the
election of the Buyer as.provided inm, the Note or (ii) ta the replacement
or repair of such cars. In the event that the monies are to be applied
“to such replacement or repair, they shall be retained by the Seller
until replacement or repailr of the cars lost, destroygd or damaged, but
upon proof satisfactory to the Seller of such replacement or repair and
if the Buyer is not then inﬂﬁefault in any of its obligations thereunder,
the Seller shall pay over such monies to the Buyer. Any monies receivable
by or payable to the Buyer from any railroad, or other person or corporation
because of loss or destruction of or damage to said cars for any cause
whatever shall be paid over to Seller to be held and appiied by it as
aforesaid. |

12. DEFAULT: REMEDIES UPON DEFAULT.

A. Each of the following shall constitute an event of default
by the Buyer:
(1) nonpayment of any sum due hereunder or under the

Note, which nonpayment is not cured within ten (10).

-9



(1i)

(1ii)

days of the &ue date;

if any representation or warranty made by the Buyer

or any statement or certificate furnished'by the Buyer
in.cohnection with this Agreement.proves untrue in any
material respect and shall not be cured within thirty
(30) days after notice thereof to the Buyer or if there
is any failure in the due or proper performance cf, or
compliance with any condition, term, or stipulation
provided herein and such default is not cured within
thirty (30) days after written notice thereof to the
Buyer; | |

the insolvency of the Buyer; any assignment by the
Buyer for the benefit of creditors; the filing against
the Buyer of a bankruptcy petition or a petition for

an arrangement under any present or future act of
Congress on the subject of bankruptcy, which petition
is not vacated within thirty (30) days after its
appolntment; filing by the Buyer of a bankruptcy peti-
tion or petitilon for an arrangement under any present
or future acts of Congress on the subject of bankruptcy;
the failure of the Buyer to vacate the appointment of a
receiver or a trustee_for the Buyer or any Interest in
the Buyer's business within thirty (30) days after such
appointment; the failure of the Buyer to vacate the
institution of any proceeding againsi the Buyer for

any relief under any law relating to the relief of

debtors or adjustment of indebtedness of any sort;

] Q=



B. Upon the occurrence of any event of default by the Buyer,

the Seller may at its option:

(1) declare each and all of the said installment payments
under the Note and all other sums of money payable
hereunder to be forthwith due and payable;

(ii)_ take. immediate possession of sald cars, including any
equipment or parts substituted, added or attached |
thereto, without demand, process or further notice aﬁd,
for this purpose, the Seller shall have the rigﬁt to
enter uéon the premises wherever said cars may be found,
remove the same, employ any available trackage and
similar facilities or means of reﬁoving same, or cause
the Buyer to assist in removing same and the. Buyer
hereby covenants agrees that he will, at his own
expense, forthwith and in the usual manner, cause
the cars to be promptly moved to a point or points
that shall have been reasonably designated by the
Seller, and shall there deliver the same or céuse
them to be delivered to the Seller. (It is hereby
expressly agreed that the covenants in this paragraph
are of the essence of this Agreement and that upon
application to any court having jurisdiction, the
Seller shall be entitled to a decree against the
Buyer requiring the specific performance thereof);

(iii) while retaining or collecting any or all payments
theretofore made or payable hereunder by Buyer to

Seller, Seller shall have the right to sell said cars

-11-



at public or private sale or sales with or without having

said cars at the place of sale, upon such reasonable
terms and in such manner as the Seller may determine
in its sole discretion. The Buyer agrees that the
Seller may bid at any such public sale. From the
proceeds of any such sale, the Seller shall be eﬁtitled
to deduct all expenses for retaking, repairiﬁg and
selling said cars. The balance thereof shall be
applied to the total amount due pursuant to this
Agreement, including all reasonable costs of collection
and expenses including attorney's fees. Any surplus
shall be paid over to the Buye:; and in the case of
a deficiency, the Buyer shall pay the full amount of
such deficiency with interest at the rate of 15%.
In addition,.the Seller shall have all rights and remedies under,
and take any and all action as provided in, the Uniform Commercial Code
as enacted in the State of Georgia. Without limiting the foregoing, the
Seller may exercise any one or more or all, and in any order, of the
remedies hereinbefore set forth, it being expressly understood that no
_ remedy herein conferred is intended to be exclusive of any other remedy
or remedies, but each and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or now or hereafter existing at
law or in equity or by statute.

13. PROHIBITION AGAINST LIENS. The Buyer hereby agrees to

pay or satisfy and discharge any and all sums claimed by any party by,
through, or under the Buyer and its successors or substitutes or assigns
which, if unpaid, might become a lien or a charge upon the cars, but

-] 2



shall not be required to pay or discharge any such claim as long as the
validity thereof shall be cogtested‘in good faith and by appropriate
legal proceedings in any reasonable manner which will not affect the
title of the Seller in and to the cars, or which will not affect Seller's
ability to collect the unpaid balance due hereunder. In the event Seller
reasonably believes that such lien or charge is not being contested in
good faith and by appropriate legal proceedings by Buyer, Seller shall so
notify Buyer énd Buyer shall promptly satisfy and discharge such lien or
.charge.

14, ASSIGNMENTS BY THE SELLER. All or any of the rights, privi-

leges and benefits of the Seller under':his Agreement, including the right
to receive the payments herein provided to be made by the Buyer to the Seller,
may be assigned by the Seller and reassigned by any assignee at any time and
from time to time, and one or more participation rights in the rights, privi-
leges and benefits may be sold by the Seller or any assignee of the Seller,
and all provisions contained herein to the benefit of Seller shall be and L
remain enforceable by any assignee of the Seller; provided;.however, that
any such assignment shall not subjgct any assignee to, nor relieve Seller,‘or
the successors to its manufacturing property and business, from any of the
obligations of the Seller as to the construction, delivery, guaranty, warranty
or indemnity; or any other duty, obligation or liability hereunder, except the
duty to execute necessary and proper instruments of transfer as and when the
Buyer shall be entitled thereto, pursuant to the provisions of Section
4 hereof, and tﬁe duty to credit on the purchase price monies or cash
remitted to such assignee by the Buyer, as provided in Section 3 hereof.

In case of‘assignment of this Agreement by the Seller,'prompt
written notice of such assignment shall be given by the Seller to the
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Buyer, and the Buyer shall be protected in any payments made hereunder
to the Seller prior to notice of such assignment.

In the event that this Agreement be assigned by the Seller as
hereinbefore provided, the rights of such assignee to the entire anaid
purchase price, or such part thereof as may be assigned, together with
interest thereon as well as any other rights or benefits, including indewm—
nity, hereunder which may be so assigned, shall not be subject to any
defense, set—off, counterclaim or recoupment whatsoever arising out of
any breach of any obligation of Seller, or the successor or successors
to its manufacturing property and business, in respect of the cars or
the manufacture, delivery,'guarahty or warranty thereof, or in respect
of any indemn;ty herein contained, nor be subiect to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to.the'Buyer by Seller, or
the successor or successors to its manufacturing property and business,
and any and all such obligations, howsoever arising, shall be and remain
enforceable by tﬁe Buyer against aqd only against Seller and the successor
or successors to its>manufacturing property and business, and shall not
be enforceable against any party or parties in whom title to the cars
or any of them, or the rights of the Seller hereunder, shall vest by
reason of any sale, assignment, or transfer, or successive sales, assign—
ments or transfers.

15. SUCCESSORS TO, AND ASSIGNMENTS BY, THE BUYER. The Buyer

ﬁereby represenfs and warrants that all the obligations existing or to
accrue to the Buyer under this Agreement shall be assumed by any person
or corporation acquiring title toc or any leasehold interest in the cars,

and that upon any sale or lease of the cars, any person or corporation

.14



acquiring title thereto or a leasehold interest therein shall also, as a
condition to such acquisition, be bound by all such obligations. It is
agreed that any railroad company wigh which Buyer éntars into a deploy*I
ment agreement shall not be required to assume such obligations solely

by reason of the deployment of the cars by it on behalf of the Buyer pur-
suant to such déployment agreement.

The Buyer covenants and agrees that it willlnot sell, assign,
transfer, or otherwise dispose of its rights under this Agreement, nor
transfer its interest in said cars to any other firm, person, or corpéra—
tion without first obtaining the written consent of the Seller to such
sale, assignment or transfer.

The Buyer hereby covenants and agrees that it will not pledge,
hypothecate or in any way encumber, of permit the encumbrance of, any
part or all of said cars.

16. PRELIMINARY CONDITIONS. Prior to delivery of the cars by

the Seller, the Buyer will deliver, in duplicate, to the Seller and to the
assignee provided in Annex III an opinion of counsel for the Buyer in
scope and substance satisfactory to the Seller and its counsel:

A. As to the due execution and delivery hereof by
the Buyer and legality, validity and enforce-
ability hereof as against the Buyer in accordance

- with the terms hereof; and

B. To the effect that the consummation of the trans-
actions herein contemplated and performance of this
Agreement will not result in any breach of, or
constitute a default under, or result in the
creation of any lien, charge or encumbrance upon
any property of the Buyer under any indenture,
mortgage, deed of trust, bank loan or credit agree~
ment, or other agreement or instrument (other than
this Agreement) known to counsel to which the Buyer
is a party or by which he may be bound.

In rendering such opinion, counsel may rely, to the extent counsel deems
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such reliance necessary or appropriate, upon certificates of governmental

officials and the Buyer and acknowledgments by notaries public of execu~

tion by Buyer, and may state (1) that enforceability may be limited by

bankruptcy, insolvency, reorganization or other laws affecting creditors’

rights generally, (ii) that the rights and remedies set forth in this

Agreement are subject to other applicable state and Federal laws which,

in such counsel's opinion, will not materially interefere with the prac-

tical realization of the benefits of the security intended to be provided

by this Agreement, and (iii) that no opinion is expressed that any parti-

cular provision of this Agreement is specifically enforceable.

17.

A.

B.

c.

E.

FILING, The Buyer shall at its own cost and expense:

Promptly cause this Agreement, all agreements supple-
mental hereto or amendatory hereof, and the first
assignment of any of the Seller's rights hereunder

to be duly filed wherever required in the United

States of America for the proper protection of Seller's
title to the cars and of its rights hereunder;

From time to time do and perform all other acts

and execute, acknowledge and deliver and file wherever
required in the United States of America any and

all further instruments required by law or reasonably
requested by the Seller for the purpose of such
protection of its title and rights or for the pur—
pose of carrying out the intention of this Agreement;

Duly refile in each such jurisdiction each of the
instruments referred to in the preceding Subsections
A and B whenever required for such protection of the
Seller's title and rights;

Pay all taxes and fees in connection with each such
filing and refiling; and ’

Bromptly furnish to the Seller a certificate or other
evidence of each such f£iling, refiling and payment of
filing fees and taxes, satisfactory to the Seller.

As used in this Agreement, the term "filing" shall also in~-

clude registering, recording and docketing and the term "refiling” shall
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alsc include re-registering, re-recording and re-docketing.

Buyer shall prepare and file, or cause to be prepared and filed,
ail documents relating to tﬁe registration, maintenance and recdrd*keeping
functions involving the cars. Such documents shall include but are not
linmited to the following:

(1) registration in Official Railway Equipment Register and_ i

the Universal Machine Language Equipment Régister; #nd

(ii) such reports as ma& be required from time to time by the

ICC and other regulatory agencies.
Buyer shall perform all necessary recordkeeping functions related to the
~ use of the cars by any railroad in accordance with AAR Railroad Inter—
change Agreements and Rules, such as car hire reconciliation. All such
records, and all records of payments, charges and correspondence relating
to the cars shall be separately recorded and maintained by Buyer in a form
suitable for reasonable inspection by the Seller from time to @ime during
regular business hours of the Buyer or Buyer's agent.

18. SELLER'S WARRANTY OF MATERIAL AND WORKMANSHIP. Seller

guarantees to build the cars inm accordance with the applicable Specifi-
catlons, and that the éars will be free from defects in material and workman—
ship under normal use and service. Seller's obligation under this warranty
shall be limited to making good at its plant any part or parts of any car
which shall be returned to the Seller ﬁithin one year after delivéry of such
car, with transportion charges prepaid and which Seller's examination shall
&isclose with sgtisfaction such part or parts tc have been thus defective;
provided, however, thié warranty shall be subject to the following exclu~
sions and conditions:

l.. TItems or specialties, specified or supplied by the Buyer
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and not manufactured by the Seller, are excluded from

this warranty.

2. Warranty coverage on car running gear and contact points
to car structure is limited to one (1) year or 25,000
miles, whichever first occurs. (Car running gear and con~
tact points to car structure utilize components to A.A.R.
specifications to provide maximum car service life. The
direct relationship between car mileage and service life
linmits the coverage of these components as specified in
this item 2.)

3. Normal use and service may require inspection, adjustment,
maintenance, and coﬁpliance with all regulatory agencies’
known or pending requirements and/or Seller's instructions.
This obligation is the Buyer's responsibility and such per—
formance is necessary to preserve stated warranty coverage.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR

IMPLiED, INCLUDING ANY IﬁPLIED WARRANTIES OR MERCHANTABILITY OR FITNESS

FOR A PARTICULAR PURPOSE AND OF ALL OTHER OBLIGATIONS OR LIABILITY ON

THE PART OF THE SELLER. THE SELLER SHALL NOT BE LIABLE FOR INDIRECT,

CONSEQUENTIAL OR SPECIAL DAMAGES OF ANY KIND.

19. MODIFICATION OF AGREEMENT. This Agreement of conditional

sale donstitutes the entire agreement between the Buyer and the Seller
with respect to the saie of the cars herein referred to. No variation
or modification'of-this Agreement, and no waiver of any of its provi-
sions or conditions, shall be valid unless in writing and signed by the
Buyer and duly authorized officers of the Seller.

20. NOTICES. Any notice to or demand upon the Buyer by the
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VSeller pursuant heretc shall be deemed to have been given or made when
depcsited-in the United States mail, first class postage prepaid, addressed
to Benjamin J. Tarbutton, Jr., Box 260; Linton Road, Sandersville, Georgia
31082 or at such other address as the Buyer shall hereafter specify in
writing to the Seller.

Any notice to or demand upon the Seller by the Buyer pursuant
hereto shall be deemed to have been given 6r made when deposited in the
United States mail, first class postage prepaid, addressed to the Seller

~at 200 South Michigan Avenue, Chicago, Illinois 60604, or at such other
address as the Seller shall hereafter specify in writing to the Buyer.

Any notice to or demand upon any assignee by the Buyer pur=-
suant hereto shall be deemed to have been given or made when deposited
in the United States mail, first class postage prepaild, addressed to
such assignee at the address of such assignee specified in the assign-
ment relating to it or at such other address as such assignee shall 4
thereafter specify in writing to the Buyer.

21. DEFINITIONS. The term "Seller” whenever used in this
Agreement means (i) before any assignment of any of its rights here-
under, Pullman Incorporated (Pullman Standard Division), or any suc-—
céssor or successors to its manufacturing properties and business, and
(11i) after any such assignment, any assignee or assignees of such parti-
cular assigned rights as regards such rights, and also the original
assignor, Pullman Incorporated, as regards any rights hergunder that are
rétained and not included in any such assignment.

22, SEVERABILITY OF CLAUSES. Any provisions of this Agree-

ment prohibited by-any’applicable law of any jursidiction shall as to

such jurisdiction be ineffective, without modifying as to such juris-



diction the remaining provisions of this Agreement. Where, however, the
conflicting provisions of any such applicable law may be waived, they
are hereby waived by the Buyer and Seller to the full extent permitted
by law.

23. EXTENSION NOT A WAIVER. Time is of the essence of this

Agreement. Any extension of time granted by the Seller to the Buyer for
the payment of any sum due under this Agreement, whether that extension
be for an intermediate payment or for final payment, shallinot be deemed
a waiver of the title of the Seller reser?ed hereunder nor of any of its
rights and remedies hereunder or otherwise existing.

24, LAW GOVERNING. The terms of this Agreement and all rights

and obligations hereunder shall be governed by the laws of the State qf
Georgia; but the Seller shall be entitled to such additional rights
arising out of the filing hereof or any assigmnments hereof as shall be
governed by the laws of any jurisdiction in which this agreement or any
agsignment hereof shall be filed.

25. SUCCESSORS. This Agreement shall inure to the benefit of
and remain binding upon, the successors and assigns of the parties hereto,
respectively.

26. SECTION HEADINGS. Section headings herein are for con-

venience only and shall not affect the interpretation hereof.

27. EXECUTION IN COUNTERPARTS. This Agreement and any agree-—

ment supplemental hereto or amendatory hereof, may be executed in several
éounterparts, eéch of which so executed shall be deemed to be an original
and such counterparts together shall constitute but one and the same
instrument. Although this Agreement is dated for convenience as of

September 14, 1979, the actual date or dates of execution hereof by the
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acknowledgements annexed hereto.

' parties hereto is or are, respectively, the date or dates stated in the

IN WITNESS WHEREOF, the parties hereto have caused this Agree-

ment to be duly executed as of the day and year first above written.

ATTEST:

PULLMAN INCORPORATED
(Pullman Standard Division)

By:

Vice President

Assistant Secretary

N T e
ﬁi”" ﬂ?ﬁ%ﬁlu Eﬁ”ﬂﬁrf%&”

" Benjamin J. Tﬁ?ﬁutton, Jr.
: W



ANNEX 1

CERTIFICATE OF INSPECTION

The undersigned, being [Benjamin J. Tarbutton, Jr. or his duly

authorized representative] hereby certifies that he has inspected nos.

of the following rail-
road equipment:

[Inéert Number of Cars] XM Boxcars, PS Lot 1043-B,

Pullman's proposal dated July 3, 1979, Benjaﬁin J.
Tarbutton, Jr.'s order dated August 23, 1979, Pullman
Standard's Specification No. 1042 dated March 29, 1979,
as amended, General Arrangement Drawing No. M024216-A,

SAN -

built by Pullman Incorporated (Pullman Standard Division) (hereinafter

referred to as "Pullman Standard™) in pursuance of that certain Conditional
Sale Agreement between Pullman Standard and said Beﬁjamin J. Tarbutton, Jr5;
dated as of September 14, 1979; and he further certifies that said cars ha;e _
been completed in full accordance with the requirements of said Agrgemenﬁ

and the Specifications therein contained.

Dated this day of , 1979.




ANNEX II

CERTIFICATE OF ACCEPTANCE

The undersigne&, being [Benjamin J. Tarbutton, Jr. or his
duly authorized representative] hereby certifies that the following
described railroad equipment:

[Insert Number of Cars] XM Boxcars, PS Lot 1043-B;

Pullman's proposal dated July 3, 1979; Benjamin J.
Tarbutton, Jr.'s order dated August 23, 1979; Pullman}
Standard's Specification No. 1042, dated March 29,
1979 'as amended; General Arrangement Drawing

No. M042416-A, SAN -

have been delivered in good order and rumning condition by Pullman Incorpo-
rated (Pullman Standard Division) (hereinafter referred to as "Pullman
Standard") and were accepted by the undersigned on s, 1979 at

s , in accordance with the provisions of that certain

Conditional Sale Agreement dated as of September 14, 1979, between Pullman

Standard and Benjamin J. Tarbutton, Jr.

Dated: , 1979.




ANNEX III1

TERMS OF FINANCING

There will be a single collective date of closing which shall
be subsequent to the delivery and acceptance by Buyer of the last of the
‘cars pufsuant to this Conditional Sale Agreement and after receipt by
The Citizens and Southern National Bank of the documents specified in
Section 6 of the Agreement and Assignment between Pullman Incorporated
(fPullman") as Assignor and The Citizens and Southern National Bank as
Assignee, dated as of September 14, 1979, which document is concurrently
being executed with this Conditional Sale Agreement. Said closing date
will not be more than ten (10) days after receipt of Pullman's invoice.
On this closing date Buyer will pay to Seller twenty percent (20%) of
the purchase price due under this Coﬁditional Sale Agreement, and will
execute and deliver the Promissory Néte for the remaining eighty percent
(80%) substantially in the form attached hereto (the "Note"). The Note
shall provide that payﬁents shall be made as follows: (i) a payment of
all accrued and unpaid interest shall be made on March 1, 1980; (ii)
twenty-nine (29) payments of principal and all accrued and unpaid interest.
thereon shall be made quarterly commencing on June 1, 1980 and continuing
on the first day of September, Deéember, March and June thereafter through
June 1, 1987, the 'amount of the principal payment at each such date to
equal 1.37931 percent of the total puichase price due under the Conditional
Sale Agreement; and (1ii) a final payment of all unpaid principal and
accrued and unpaid interest thereon to be due and payable‘Septemher'l,
1987. No interest on the purchase price of any of the cars shall accrue
prior to the closing date. On the closing date, The Citizens and Southern
Nationai Bank will pay to Seller for the assignment of Seller's rights
hereunder the purchas; price specified in the Agreement and Assignment

raferred to above.



- PROMISSORY NOTE

i'Atianta, Georgia
., 1979

T FOR VALUE RECEIVED the under51gned promlses to pay
to the order of PULLMAN INCORPORATED (hereinafter, together
with any subsequent holder hereof, referred to as the
" “"Holder"), at such place as Holder may from time to time
designate in writing, without grace, the principal sum of:

' ) DOLLARS,
_together with interest on the unpaid balance thereon from the
date hereof at the rate of 10-1/4 per cent per annum, payable
as follows: . 4

(i) Accrued interest on the total balance.“ v
- outstanding shall be paid on March 1, 1980;

(ii) Twenty-nine (29) equal payments of principal of
' with accrued and unpaid interes;;
thereon shall be payable quarterly commencing on
June 1, 1980 and continuing on the first day of
each September, December, March and June
thereafter through June 1, 1987; and

(iii) A final payment of all unpaid principal and"
accrued and unpaid interest thereon shall be
paid on September 1, 1987

Interest payable hereunder shall be computed based
upon the actual number of days in each calendar year. .

The indebtedness evidenced hereby may be prepaid in
whole or in part at any time, and from time to time, without’
penalty or premium. The amount of any prepayment and the
application thereof shall be as designated in writing by the
undersigned at the time such prepayment shall be made.

This Note is executed in connection with a '
Conditional Sale Agreement between Pullman Incorporated and the’
undersigned (the "Conditional Sale Aoreement") dated September
14, 1979.

The Holder shall have the optional right to declare
the amount of the total indebtedness evidenced by this Note to



be due and forthwith payable in advance of the maturity date of
any installment, as fixed herein, upon the failure of the-
undersigned to pay, when due, any one of the installments -
hereon, or upon the occurrence of any event of default on the
part of the undersigned in the Conditional Sale Agreement.

Upon the exercise of this option by the Holder, the entire
unpaid balance shall bear interest at the rate of flfteen (15%)
'percent per annum untll pald. C

Tlme is of the essence of this Note and in the event
thls Note is collected by law or through an attorney at law, or

under advice therefrom, the undersigned agrees to pay all costs =

of collection included fifteen (15%) percent. of the prlnCLpal
and lnterest as attorneys fees. : , .

The under31gned and all endorsers and other parties
'hereto hereby jointly and severally waive presentment, demand
for payment, protest and notice for demand for payment, protest’

and notice of nonpayment and any and all other notices required -

by law with respect thereto. The undersigned further
renounces, for himself and family, any and all homestead and
other exemption rights or other rights intended for the benefit
of debtors which are waivable, which he or his family may have
by virtue of the laws of any State, or the United States,
agalnst this debt or any renewal or extension thereof.

: No failure of the Holder to exercise, and no delay in
exerc191ng any right, power or remedy hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise
of any such right, power or remedy preclude any other or .
further exercise thereof or the exercise of any other right,
power or remedy. All rights, powers and remedies set forth in
the Conditional Sale Agreement or herein are cumulative and are
not exclusive of any other rlghts, powers and remedies provided
by law. o

N WITNESS WHEREOF, the undersigned has set his hand
and seal all as of the day and year first above written.

(SEAL)

Benjamin J. Tarbutton, Jr.



ACKNOWLEDGMENTS OF EXECUTION OF
CONDITIONAL SALE AGREEMENT

PULLMAN INCORPORATED

STATE OF ILLINOIS
COUNTY OF COOK
On this day of September, 1979, before me personally

appeared ’ y to me perscnally known, who

being by me duly sworn, says that he 1s the of

Pullman Incorporated (Pullman Standard Division), that the seal
affixed to the foregolng instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corpération by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument Qas the

free act and deed of said corporation.

[SEAL]

Notary Public

My Commission Expires:




ACKNOWLEDGMENTS OF EXECUTION OF
CONDITIONAL SALE AGREEMENT

BENJAMIN J. TARBUTTON, JR.

STATE OF GEORGIA
COUNTY OF w&g‘g@n

On this'_i;z; day of Seﬁtember, 1979, before me personally
appeared BENJAMIN J. TARBUTTION, JR., to me known to be the person
described in and who executed the foregoing instrument and he acknow-

ledged that he executed the same as his free act and deed.

s

~ o : " o
[SEAL] - 2 o/
- - 4 y 4
A -f-“;r': ’ . /4{ / 4 p .
R \\ - yad ‘J»"I‘»-:i;'?”z/.b o i/ i ;/ W e P
o Notar¥ Public

AN
.

My Commission Expires:
Motary Puble borgan County, Georgia
iy Commission Expires Margh 20, 1960




AGREEMENT AND ASSIGNMENT

BETWEEN
PULLMAN INCORPORATED
(Pullman Standard Division)
As Assignor,
and
THE CITIZENS AND SOUTHERN NATIONAL BANK

As Assignee

One Hundred (100) XM Boxcars, PS Lot 1043-B; Pullman's proposal dated
July 3, 1979; Benjamin J. Tarbutton, Jr.'s order dated August 23, 1979;
Pullman Standard's Specification No. 1042 dated March 29,-1979 as

amended; General Arrangement Drawing No. M042416-A, SANai0,0QO~l0,099

Dated as of

September 14, 1979
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THIS AGREEMENT AND ASSIGNMENT, dated as of September 14, 1979 between
PULLMAN INCORPORATED, a Delaware corporation (PULLMAN STANDARD Division)
hereinafter calléd the "Manufacturer,” and THE CITIZENS AND SOUTHERN NATIONAL
BANK, having a usual place of business in Atlanta, Georgia, hereinafter called
the "Assignee”;

WITNESSETH:

WHEREAS, Manufacturer and Benjamin J. Tarbutton, Jr. (hereinafter
called the “"Buyer"), entered into a Conditional Sale Agreement dated as of
September 14, 1979 (hereinafter called the "Conditional Sale Agremeent”)
for the sale by Manufacturer to Buyer of One Hundred (100) XM Boxcars,

PS Lot 1043-B; Pullman's proposal dated July 3, 1979; Buyer's order |
dated August 23, 1979; Pullman Standard's Specification No. 1042 dated
March 29, 1979 as amended; General Arrangement Drawing No. M042416-A,
SAN-10,000 to 10,099, both inclusive, all hereinafter referred to as the
"cars,” all as more particularly described thérein, a counterpart of the
Conditional Sale Agreement being prefixed hereto.

} NOW, THEREFORE, this Agreement and Assignment witnesseth that in
consideration of the sum of One Dollar ($1.00) and other good and valuable
consideration paid by Assignee to Manufacturer, the receipt of which is
hereby acknowledged, as well as of the mutual covenants herein contained:

1. Manufacturer hereby sells, assigns, transfers and sets over unto
the Assignee, its successors and assigns, all the right, title and interest
of Manufacturer in and to the Conditional Sale Agreement (except the right
fo manufacture the cars and the right to receive reimbursement for taxes
paid or incurred by the Manufactufer as provided in Section 5 thereof)
in respect of the cars, the Note as set forth in Annex III to the Condi-

tional Sale Agreement (hereinafter called the "Note”) and any other sums



" becoming due under the Conditional Sale Agreement in respect of the

cars; and all right, title and interest of Manufacturer in and to the

cars as the same shall be delivered, upon payment by the Assignee to the
Manufacturer of the amounts required to be paid under Section 6 hereof

for such cars, together with all Manufacturer's rights, powers, privileges
and remedles in respect to the cars under the Conditional Sale Agreement,
without any recourse, however, against Manufacturer for or on account of
the failure of Buyer to make any of the payments provided for in or other-
wise to comply with any of the provisions of the Conditional Sale Agreement
or the Note. In furtherance of the foregoing assignment and transfer,
Manufacturer hereby authorizes and empowers Assignee, in Assignee’s own
name or in the name of Assignee's nominee, to ask, demand, sue for,
collect, receive and enforce, any and all sums to which Assignee 1s or

may become entitled under this Assignment and compliance by Buyer with

the terms and agreements on its part to be performed under the Conditional
Sale Agreement and the Note, but without expense and liability to Manu-
facturer and for the sole benefit of Assignee.

2. Manufacturer covenants and agrees that it will construct the
cars in full and complete accordance with the Conditional Sale Agreement
and that it will deliver the same on completion thereof to the Buyer free
of all liens and encumbrances, except for the provisions for the Conditional
Sale Agreément; that notwithstanding this assignment it will perform and
fully comply with each and all of the covenants of the Conditional Sale
Aéreement to be %erformed and complied with by it; that, as set forth in

and subject to the provisions of the Conditional Sale Agreement, it has



legal and equitable title to the cars and that it has the right to éell the
same; that it will warrant and defend the same against the lawful demands of
all persons whomscever based on claims originating prior to the delivery
of the cars to the Buyer, subject, however, to the provisions of the Con-—
ditional Sale Agreement, and the rights of the Buyer thereupder; and that
it w}ll from time to time, at the request of the Assignee, make, execute
and deliver all such further instruments of assigmment, transfer and assur-
ance, and do such further acts and things as may be necessary and appro-
priate to give effect to the provisions contained in this Assignment and
more perfectly to confirm the rights, titles and interests hereby assigned
and transferred to the Assignee or intended so to be.

3. This Agreement and Assignment will not in any way affect
or modify (1) Manufacturer's obligation to deliver the cars in accordance
with its Conditional Sale Agreement or (2) its obligations (a) to indemnify
the Buyer against and save and keep'the Buyer harmless from loss and
expense resulting from patent claims and (b) to replace parts, all as
set forth in Sections 6 and 18 of the Conditional Sale Agreement, respec-
tively, the said obligations to be and remain enforceable against and
only against Manufacturer as provided in the Conditional Sale Agreement.

Manufacturer will indemnify Aésignee against and save and keep
Assignee harmless from all expense, loss or damage incurred or sustained
by Assignee by reason of any defense, set-off or counterclaim of the Buyer
in any sult or action brought by Assignee under the Conditional Sale Agree-
ﬁent arising ou£ of the alleged breach by Manufacturer of any of its ob~-
ligations mentioned in the first paragraph of this Article 3, or arising
by reason of any other indebtedness or liability at any tiﬁe owing to the

Buyer by Manufacturer.



4. Manufacturer represents and warrants to Assignee, its suc~
cessors and assigns, that the Conditional Sale Agreement was lawfully
executed by it for a valid consideration and that the Manufacturer has
no reasons to believe that it is not a valid and existing contract and,
according to its terms, binding upon thg parties thereto.

5. Manufacturer agrees to'iﬁ&emnify Assignee and to 'save and
keep it harmless from and against any and all royalties, d;magés,%qlaims,
suits, judgments and costs to the same extent provided to the Buye;iin
section 7 of the Conditional Sale Agreement. :

6. At the Closing referred in Annex III of the Conditional';
Sale Agreement, Assignee will pay to Man;facturer the aggregate purchasé
price set forth in Section 1 of the Conditional Sale Agreement for the
One Hundred (100) cars upon recelpt by Assigﬁée 65 the fpllowiﬁg documents
in form and substance satisfactory to it:

(a) A bill of sale from Manufacturer to Assignee
transferring fo Assignee title to all cars so
delivered and warranting said titleAto be free
and clear as of the time of dglivefy to Buyer of
all liens and encumbrances of any nature except
only the rights of Buyer under the Conditional
Sale Agreement;
(5) A certificate or certificafes of acceptance by an
authorized representative of the Buyer stating that
;he cars covered by such certificate have been accepted

by him on behalf of the Buyer as conforming in all



(c)

(d)

respects to the requirements and provisiéns of
;he Conditional Sale Agreement;

Manufacturer's invoice for the purchase price of
sald cars so accepted;

An oﬁinion or opinions of counsel of Manufacturer
stating (i) that the Manufacturer is a duly or-
ganized and existing corporation in good standing
under the laws of the State of incorporation and
has the power and authority to own its properties
and to carry on its business as now conducted,
(11) that the Conditional Sale Agreement has been
duly authorized, executed and delivered by Manu— -
facturer and is a valid instrument binding upon
Manufacturer and enforceable against Manufacturer
in accordance with its terms, (iii) that this
Agreement and Assignment has been duly authorized,
executed and delivered by Manufacturer and is

a valid instrument binding upon Manufacturer and
enforceable against Manufacturer in accordance
with its terms and {iv) that there are no lieuns,
security interests or other defects in the interests

being assigned hereunder.

(e) An opinion of counsel for the Buyer in scope and sub-

-

stance satisfactory to the Assigneee and its counsel:



(i) As to the compliance by the Buyer with Subsections
A and D of Section 17 of the Conditional Sale |
Agreement;

(ii) As to the jurisdiction of any Federal or State public
regulatory body or bodies over the entering into or
performance of the Conditional Sale Agreement, and,
if any such regulatory body or bodies has such
jurisdiction, the sufficiency of any such authori-
zation or exemption thereof or consent thereto by
each such public regulatory body; and

(1ii) To the effect that, based upon a review of the records
of the Interstate Commerce Commiséion, there are no
othér security interests in the cars.

In case said opinion shall show, pursuant to Subsection (e)(ii) above,

that any regulatory body has jurisdiction over the entering into or per-—
formance of the Conditional Sale Agreement, copies certified by an appro-
priate officer of the Buyer of the application of the Buyer to such public
regulatory body, and of each amendment thereto, and copies, certified by
an appropriate official of such public regulatory body, of each order
issued by such public regulatory body upon the basis of such application
shall be delivered with such opinion. In rendering such opinion, counsel
may rely, to the extent counsel deems such reliance necessary or appro-—
priate, upon certificates of governmental officials and the Buyer.

‘ 7. Aésignee may assign its rights under the Conditional Sale

Agreement, including the right to receive any payments due or to become

due to it from the Buyer thereunder in respect of said cars. 1In the event

-of any such assignment any such subsequent or successive assignee or assig-



n;es shall, to the extent of such assigmment, enjoy all the rights and
privileges and be subject to all the obligations of Assignee hereunder.

8. The terms of this Agreement and Assignment and all rights
and obligations hereunder shall be governed by the laws of the State of
Georgia.

9. This Agreement and Assignment may be simultaneously executed
in any number of counterparts, each of which so executed shall be deemed
to be an original and such counterparts, together, shall constitute but
one and the same instrument. Assignee agrees to deliver to Buyer one of
such counterparts, or a certified copy thereof, in addition to the number

required for recording or filing.

IN WITNESS WHEREOF, Manufacturer and Assignee have caused this
instrument to be executed in their respective names by their respective
officers, thereunto duly authorized, and their respective corporate seals

to be hereto affixed, duly attested, as of the day and year first above

writtene.
PULLMAN INCORPORATED
(Pullman Standard Division)
By: .
Vice President
ATTEST:

Assistant Secretary - =

N

N~

THE CITIZENS AND SOUTHERN NATIONAL BANK

C,M/LN

Vice President ~

ATTEST:.

p—— oo )
oy . Y‘I" m"‘f‘,__ E ) 'A'
—z‘ ”"ﬂ 1"'/ Mﬂ:j’“ J‘“’ Afi ﬂmmj W T, .

Assistant Vice Presideng”




The foregoing Agreement and Assignment is acceptable to the
undersigned, and the undersigned does hereby acknowledge receipt of the
written notice of such assignment referred to in Section 14 of the Con=-
ditional Sale Agreement and does hereby consent to and acquiesce in this

assignment.

/:}' B . m”')‘ . g
k Mﬁﬂ;& j,ﬁ'.”;.«qﬂp}m g j ) ﬁgéﬂt&gﬁ;%b ,f[?;‘:ij'-u /
" Benjamin J. Ta{yutton, Jr. )



-ACKNOWLEDGMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

PULLMAN INCORPORATED

STATE OF ILLINGIS
COUNTY OF COOK
On this day of September, 1979, before me personally

appeared » to me personally knoﬁﬁ; who

being by me duly sworn, says that he is the

of Pullman Incorporated (Pullman Standard Division), that th%hseal
affixed to the foregoing instrument is the corporate seal of:;aid
corporation, that said instrument was signed and sealed on“béhalf of
sald corporation by authority of iEs Board of Directors, and he acknow-
ledged that the execution of the fofégoing instrument was the free act

and deed of said corporation.

[SEAL]

Notary Public

My Commission Expires:




ACKNOWLEDGMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

THE CITIZENS AND SOUTHERN NATIONAL BANK

STATE OF GEORGIA
COUNTY OF FULTON

On this .3 day of September, 1979, before me personally

s, to me personall% known, who being

,I * e .,:'}l” v
s of THE

CITIZENS AND SOUTHERN NATIONAL BANK, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that
sald instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

sald corporation.

[SEAL] T

A j"
LSt (W"”m (
Notary Public W

My Commission Expires:
Notary B
M,é Cornm

e at Laroe




ACKNOWLEDGEMENTS OF EXECUTION OF
AGREEMENT AND ASSIGNMENT

BENJAMIN J. TARBUTTON, JR.

STATE OF GEORGIA

Movga?
COUNTY OF VASHEMGTON

On this _ 1> day of September, 1979, before me personally

appeared BENJAMIN J. TARBUTTON, JR., to me known to be the person

described in and who executed the foregoing instrument and he acknow—

ledged that he executed the same as his free act and deed.

\[SEA‘L]

My Commission Expires:
Betary Public Morgan County, Georgia
by Commission Expires March 30, 1080

g
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Notaty Public




